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WINDELS MARX LANE & MITTENDORF, LLP 1 103-,92 "'

1568 WEST 568TH STREET

Edward E. Shea New York. NY. 10019

212-237-1140 NEW BRUN_SWICK. NJ
TEL: (212 237-1000
eshea@windelsmarx.com PRINCEF_ON, NJ
FAX: (212) 262-1215 STAMFORD, CT

BONITA SPRINGS, FL

April 16, 2003

Ms. Kedari Reddy, Assistant Regional Counsel
Office of Regional Counsel - Region II

U.S. Environmental Protection Agency

290 Broadway, 17th Floor

New York, New York 10007-1866

Dear Ms. Reddy:

At the request of William Reilley, Director Environmental Affairs of Marcal
Paper Mills, Inc., I am enclosing a copy of its certificate of incorporation and amendments in
response to your Request for Information dated February 27, 2003 relating to the Lower Passaic

River Study Area.
Very truly yours,
Edward E. Shea
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upon Wnow process arutngt thls'corvoratlcu mRy b seru

s Frederic V. Schumann.

l :
¢ . B
P o
!
CEATIWIZATI OF ERCUEASE G CAITT L
SICCL At ALEIRERT G CorPTFICs s
Oi 1IN (n g 'n';"'J'U‘.

‘i ! i
~ ! . . .
FATWCALUSG Pah ko0 IeG CU.L , IRC.,
R .
i
!
The location of the principal ofrice in tris
. J ; .
1
is at 1 Exchange Place, in theiCity of Jersey Citv,
of Kudson, ' .

The name of (the agent bhcrein and in charse Lo

i
! : .
RE.‘S("' U'FILE}Z (v T eaCTenS
I

RE SULVLD tia t t hei board of directer: of

larcalus Hanulacturingl Co., Inc.,.a corporat!
! .
of New Yersoy, deeris it advisabie and nerchy

-declarcs 1t1to be ucv15able that the toual.

' 1
authorized capital >uo,k of this company be
. L :
increased fros 1,250 spares to 3,000 snzres,
| :
S .\- ! 0] .
and that tha certiilcaFe of incorporaticn b

amended as We'“*x *er provided: -

" (1) Article FFurth Qf the Cersifical.

. . | X -
of Incorporgtion be amended to read as Jole-

[ 4
lows:
]

l ) . .
"Lo"rtu. The total aucthoriue.l
capltal stodk of tL;s coxgan} is 3 C00 sinr:

of the par Jaluc of lvO 00 ea*h

{2] The ceort i 1c\to of' Incormerntin:

he umendcd by the uuuiwlCH ¢i the follovdiy

I ;
articles: - :

v ,ivth:  The issuance of non-
votinm stoci uy this qorvoration:is pra. e

ited .

,
|
!
!
!
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n"seventh: (a) The declaration or

paynent of dividends 01'thc capital stock of

———— —

this corporation is PFOhlbiLPL until 'Crediters

RN TN

" in Classes )2 and l}',ns defined in the Trustee's
Plan of Reorgnnlzatlon As imended, (hereinafter
refcrred tolno ' The Plan" for Marcalus Fanu;

.g _ : iacturln, Co., Inc., a d Lnrcal Pulp and Paper,

Inc., as approved by an order of the United
 States Dist%ict Court,%Di#trict of Wew Jersey,
ﬂ= made Februaﬁy 27th, iOFl;.in proceedings en-

g E l
= - titled 'In 3he Fatter oI Marcalus Manufactur-~

r; o ing Co., Inc., Debt or" Doclket }i0.BR22-40,
% ) . . l
‘ are paid in full as provided in The Plian;

SN

(b) " The Board of
. k ‘

R PR

Directors of this corpbration'shall consist of
- five (5) members, prov1ded however, that the

nunber of dL“ectoro nqv bc increased Lo ten

e L T

(10) as prOV1ded in nc Plan. Vach director
shall hold qh- (1) shure of stock of the corper-

ij ' ::_ :_ation as prﬁvided in Thc Plan, and shall nold
office untiﬁ the nex ;nnual neeting of the

. i e i
stockholucrs and untll his or}l&cccssor is
duly‘electgq and qualigied, or mmtil 755 of tle

it b Wl e

ﬂ . moneys due unﬁer notes; issued to creditors irn

each of CTaans 12 and; 13 are pdid, as provided

3 . : : in The Planj whlcheverievent ilrut occurg.
. ]
f

Sd o ’ ! In case of a vacancy

in the Board ol Directors due to resignavion,
" death, incayacity or other cause, the ravain-

ing'directors shall e]uct such person to 1'iil

the vacancy ‘a5 may be recommhnded to them by
|

the vouln: TIUeLLt or ifrustens, in ecvurdiace

i : o .
with and as provided iy The Plan. A Jdirecooer

|
|

.}/‘

e ie . m oy w———— —————




RS

' so recouménded ‘to fill a vacancy stall te
elected nu a regsular or_Special~meeting of

the dlroctorq and ahnll .serve for the unci-

% i . : ired texA of his or.her predecessor in oftice.””
) I
3 . X
A . I {c) \u;ﬂo 7’% of" the noneys due
iy L
4 on the nodcq issued uO PFCdltOP" in dach of
: ' '

Classes 11 and 13 rcFains unpaid, the approv-

al of lOO“ of the Board of Diroctors of the

corporati 'n shall be.reou1red

1 S A , o (1)|to increase the sailary
o _ ) ) : . i

R to be paid to any ofiicerior e xecutive of the
o : i

EN corporatlon in exceso of the aiiount proviced
=

in The Plan,

-~

3n rmaias oo e D s wratcsmm i A vl ae e

or administrative position in ccanection
T A . S
with the mana”emcnt bf the business ol the

{iil) to create any executive

;corporatlon other thgn as prcv1@ed in The

. .Plan' ! - l.

' c I o (iii) for the expenditure
"of any none"s ior cay¢ua] 1n0ro»cncnts in
 exce$s ol {50,000, Ou in,any fiscal vear.

The term Jca;utal 1mprovemenus' as herein
H 14

employed s}nll include, but is not limitved

T AR

to, any aTcltlon to ithe plant or equipuent

SE . ' and real or personaq proncrty ol the cor-
4 poratlon-: !
’ (iv) for the expenditurc
i .
of' any suT in exccss of [5,CLC., Lor s»ry ro-
. i .

’ .
The term!'repair job' as horc-
. .
. ' !
in emplcy#d shall in

! ited to R);";y x.()dl;lL vlon, rupali, alicra-
| \

R
tion or ihpcﬁvcunnt;to‘thc plont o eauip-
i !

cluuo Lbut is not lin:-

U S £8

LEML 0 S WOk, Labor or serviess din

o
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Vet B

~ame

comnectial with the maintenance thercol by
‘ .
whatever Toanq necussary to accowplish the
same, andithe remin shall be regarded
|

as & repiir accordin'; to sound and accepted

n
-e

accounting principle
' { e " {jv) to follow an inventory
.policy thit is not nornal'to the industry;

(jvi) fdr the creation of

" any mortjpge or llen;upon any "ol the real
'7.or personal propertJ of the corpcration;

1 (vii) to décide any matter

L i .
" of major policy. Iﬁ the event there is a
. ] - . .

.. dispute.as to what constitutes a guestion of
"major policy, then tlhie votec of two-thirds of
the Board of Dircctors of the corporation, il

the number of DlFthorS is 5, shall be

necessarylln ordcr to determire that the ocuas-~

l
!
tion is nou orne of major policy; if the Board

'conalsto of 10 Dlruc~ors then the vote of

: l
" 904 of thé Board shall be necessary to cdeter-
e L T - ) ] X "
mine that!the questfon is not one of :rajor \
policy; .

of the corporation or its Certificate ol Ip-
A A . .
- corporation;

(ix): to vote the stvex ol

Pomony Paper Products, Inc., or take any ac-

[
tion concexnlnb the qlla;rg ¢l Pomona Eupcr

I
Vo

Products,|Inc.; i - '

. .

any tcras| other Ehnn such thnt would subor-
! e it s .

dinate anfl poubponc;tnc riszhts ot ,ibe Ienaevw
1

(}.) to hor rouv Louney on

a5 to rephyient, terws ond secdrity uatil

| "W l

(viii) to amena any br-ilaw

[
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the Creditors in ¢luass 12 and 13 are paid
in full.r ,

mpishth:  As ;révided in The I'lan so

long as there is no défnult in the paymrnt

of the notes issued o, Creditors in Clans-
]...
es 12 and 1,, the -officers of the corpor-

ation ulnll he the :ollov1nv-

iy

President ... cdeceiaeeses Micholos Marzalus
Vice Presidentecdececeecesss Robert L.iarcaius
Secretary & Treasurer...... nildred .iarcalus
TCoMPETrolleriscaedecesenssss TG be elecied by
. the Findnce Com-

0»-

mitteo
personncl

Nicholas liarcalus, Robert L. Harcalus and

. L] ) .
- Mildred i, Marcalus [shall be paid such sal-

| A
aries as the Board of Directors may dpter-

o
nine, proyided how ver, that the total

.

p
salaries per annun puld to then by this
l

conpany . and all coupanlcs ownud by or

"aL*lllateq with this ecnpany shall not ex-
} i

ceed $h6,?00. per arinum.

{ .
The Comptroller sha:l be paid such
o
. Y . L, 0 . .
salary,aslthe Board jof Directors may deter-
mine,.pro?ided, howevef;-that the total

salary per annum paild to th"ﬂ“O"ptrol‘er by
. M ‘

“this company and all comuanies ovned ™y or

. ]
¢ affiliated with.the rcor'nnl sed conmpany

(as dcfinéd in The PFlan) shall not exceed

-$12,500, per annum, wnless a greater total

. ) | .
“amount shall be appwoved b" unaninous votc

. of the Boura of Directors.

"Hlnth: As p'ov1dcd in The Plan the

! -
signature;of the Comptroller and the sig-
nature of}anvtliui uﬂrluuy=ur the corporation

"~
Loa

shall be reauired on all chcc“, in exaa:

Oii preserc

1
!
!
l
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. { \
Seventh (ﬁ) the corporation may at any ti

or 754 of

-6~ .

4500.00 and the Comphbroller shall subuit a

sonthly report oi th corporat*on' business

to the Bo"m of nlregtors and the Finance

: - .ok .
Coumittee. The sipniture ol the Comntrollur
. . i i

and anothcr officer f the corporitjon rinlil

be quu1rod on all ordor" ror:mchinery and
: “

I

"Tunth As provzdod in The Flan,

equ1pment
notw1Lh»tand1n~ the prov1alouo of Article

borrow the

i ' |
monevs- nccessary to pay to H

in c¢ach ol'{€Classes 1z and 12 all

|
|
credltorsi
jthe balanco remzining aue on the
i

notes issucd under Lhc Plan. In the event
’ .

.the corpoHatlon borrows auiflcientlmoney

i . l H
to pay only 75, of t?e balance remaining
. | : . )

N i . . .
due on the notes 1ssucd to creditors in

I
cach of Cla ses 12 and 13 under Tbe Plan,

then the repaymenb of the .1oneys thus

.borroved shall be subsequent to the ,a"rﬁnt
q P

- _ | .
of the balance remaining .due on the notes
. . ) | : .

. i : .
‘issued under The Plan, after gpplylng the
T L

proceeds of such loah to the notes issued

under ThelPlan, and ahall be subordinatc as

. . : ‘
.to securlty and tcrnF. Such borrowin; shall

‘.requlre only a magorlty vote of the Dgard

of Direétors."

., "Llcventh As provided in The lan
' l

there gh11l e elected by the Roard of

- Directors ia FlnaNC€ sormittes which shail

[
Pod

~consist of threc persons to be elected as

.rollous

v | o
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‘act in an advisory capacity.n
O ; : i <

-7

1. The director nominated by the
Creditorst| Comittec;

2. The direcﬁoﬁ nouwinaoted by the
Creditors in' Class 13; and
. i

3. it director:noninated by the hold-
ers of Votinz Trust Certificates
of thu corporatlon.

l"
”he Cha;rﬂan of the ¥ 1n3nce Co.mittes shall

be the D*rccto“ n0m1nated by the Creditors in

Class 13.- He shall have the rizht to fire

I

-the Comptroller to he selected from the present:

1

'personnéllof the Debtof, but such firingz shall
|

" be only for cause, and hire a new Couptroller
) i

and flx hils salary subgecV to the limitations
provlded ‘therefor hereln and in The Flan,

after con%
the Finance Comittee and after consultation

nltation thh the other menbers of

with the Comvtroller s'Institutc of America.

The Plnance Comm1t*ee;,by majority vote,

shall have the powerito employ or authorize

.the employment ol muth d ssistance i'or the

,oaptroller as_<uch Committee deems desir-
able for tﬁe preparatzon and ana1y51s of such

flscal repor ts 2as. 1ay be necesoary or prorer

l

for the opcr tlon ofi the hus;vess of,Qhe cor-

poratlon and to select an 1nd-pend0nt ac-

counting flrm and delcnnlne the scope c£ the
audlt to be made by luch flrm of tho books
and recordo of the Cvrporaplon,. ln all other
fiscal.matrers the F%mahce}Committec shall

I

n"Tweli'th: The Board ol NDireci.ors,

. \ .
by,unanimou" vcto ~mdy "mcnd tﬁe Ry-Iaws. "

r- l«-
"“h1r canh..vot less than onac

anwually, thu co:po“lLJon shall mail to eaet:

I
! i
holder of Yobtes issuced by the corpoeration toe
. 1 1 .
!
1
'

7

o m—— e s e g e
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Marcalus janpiacturingziCo., Inc?, a caorporatic: o-

. . 0=

Cat ¥y ‘o'clockﬂnoon,
: ]

creditorf in Ciusses 12 and 13 and to cach
creditor!ln Classes! 7, '8 and 9,Aas detfined
in The P{nn arrepoprt ol this corporationt's
. A
‘operatioqs, which rrporc shall include

profit ~nd loss stabeménts and balance sheets

perlred 1n accorduﬂre w1Lh sound business
[ !

and acceounting prncrlce..

i ] ‘
PURTHLh RhuOTVbD Lhat a special

‘meeting <
-is called to be held at the registerned of-

”déﬂ .-5222? 19

L0 take action on the

f the stock holderu be and 1» hereby

fices of phe corminany on
- AFTCR

foregoinnlresdlutiobsrand'to repeal the By-

”.Laws of thu Lonﬂan} and to ado new By-Llaws,
. i o
and on any other ma%tcrs that ray te included
"in the nollce or waiver of notice of said

" meeting, ;ncludlng but not limited to any

action thut nay be requlred by this cor-

|
poration to effect consumintion of lhe Plan

N ]
as provided therein,

CAMTIFMICATE 10 CHANGE

|
|

~

‘tiew Jersey, doth theby-certify that it has inercased its

) ) : ! - o= -. - ‘.
capital sbock and apended itsiCertilicate of Incorporaticen

to read as follows-

"Pouxth The toLal autn0117un capital stoeek
of this crmpany is 3 000 shares of the nar
‘value of $1(00.CC e?(h

" ngixth;: The 1squnce ol non=-votir; stoch
\
by this cbrporation:is prohibited.n»

vsevanblss {a) THe [declasation or projiwut

of' JHiviaehds on thelcapital steeck of tiis

;
l i

corporsbips o proiibited wntil 1Srod Lere
N - ) .

Ve mee = e © e e it e g o= —— et—— " rp— s T 0 $2® tew s st 4 peu seve vy e
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in Classes 12 and 13' as defined in the

i

Truutoo'b Plan of licorganization, As Anend-

ed, (hcrﬂnnqitcr rdferred to as *The Pian')}

‘for hﬁrcalus Manuiaccuriﬁg Co., Inc.; and
]

Marcal Pn;p and “alnr, Inc., 2.8 apnroved

‘by an order of the |United States District
. | H

Court, District.ofENew Jersey, made ieb-
, R

- i 1
_ruary 27th, 1951, ihn proceedings entitled

" ! . ) . .
"In the.Mattcr ol Marcalus }Manufacturing

Co., Inc., Debtor", Nocket No. R222-49, are

g

|
paid in ull as prcvided in The Plan,

! U (b) The‘Board of

Directors or this dorporation shall consist

of five (5) members, provided, however, that
the numbér of’direﬁtors mav“be‘inCreased to
ten (10‘:&5 pro"1ded 1n The Plan. Each diféct—

or shnll hold one (l) share of stock of the

corporatxon as prov1ded ir: The Plan,and shall -

hold of 1ce until the next annual .ceting of

|
the stoc! loluer° and unLll his or ber success-
or is duly elect cd and qual1f1ed or until

75% of the uoneys due Undcr notes issued to

creditorg‘in each of 0134581 12 and 13 are

paid, as!provided in The Plan,‘“nlcuﬂvor
. .. \
event il{ut occurs, |, K

Il
. | N
. In case of a vacancy in the 7aard of

Direqtor? due to re

;

alhnatlcn, death, in=-
il

'

: —— , 5 e

: capacxtyzor other cpuse, the remaining

t

] ! -

i d1rccuorﬁ shall G]cCL such person to fill

I |

K] .

ﬁ the VdClnP) as 1y gu rvvonnond"d Lo tha

| |

2 by the Voting Trus L'('c or Trustees, in

! ) . i v

i dubuxuxu“h Wit auﬁ a5 proviucd it Une ian,

i! i' h ; H .

: ! '

| |

. i 1

: : !

i . e i .

! / !

' \
e L TP o TS TSRS s ) o - —-- . - — - rew
!
B
.on
| .
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acad i bennd
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terams v vt e 4

A bmmare 28 o i

|
"the approval of 100
"Directors of the c¢q

~auired

. salary to be paid t

" tive of the corpora

A dircctor ro reéo;

e O

vacaney

g

shall be el

o

a1

3
=

[

O

[y

<4 IDNEE
,_J

—

aseting

.

shall sexrve for tha

edccessor

3

or her p
(c
moneys dIe on the n

in each of Cjasses

amount provided in

. P Kl
.executive or admini

-10-

sended to 111 a
ccted at a fegular i
of the directbr; unJ
unexpired termn of ﬁis
in oiffice.

) While 75% of the

‘otes issued to crediters

12 and 13 reméﬁns unpaid,
% of the an;déof
rpcration shall be re-

]

{i) to increase the
o any officer p} execu-
tion in eXcess‘pf the
T?e Plan;

[ii) to create any

strative position, in con-

nection- tith the managenent of the business

of ‘the éorporutioni

“in The Plan;

t

year. The teri fc:

- “herein ePplojcd‘MH

1
limited %o, any add
equipment and real
the corporation;

e
othoer than as provided

(iii) for the e:xpendi-

ture of any noneys |t'or capital improve-

- rents in, excess ol :350,000,60 in any fiscal

pital dnprovenénts' as
11 include, but is not -
lition to the plant or

or personal property or

(iv) for the expenditure

. i L .
of any sum in cxeess ot 55,000, for any re-
T 1 .

- T SO
pair job. The term trepair jobt! as here-
N 0
o

in euploled shall nelude ot 48 not 1insred

R RGP

.
e —— -



.

LIER N PP W PR

.

1
b
]
t

Bl S e

a1

el e erole e et

e

I
.

]

e L;;:-&;_.QLA.L.LA-- [

PP PP

.accounting principles

-13- ";
|

to any moaificatior, repair, alteration

or 1mpr0'(nenh Lo the plant or eoulpr“nt,

T or any wTrk, labor fr services in connee-

tion with the malnbvnnncc thereof h/ what-

;ever mea%s necessary to accowplish chc
B 1 )

1
! . . !
saume, and the repair shall be rcrardcd a5

a repairiaccording Lo ‘'sound ana accepted

53
(v){ to follow an inventory
i ' '

policy that is not normal to the industry;

{vil) ifor the creatiecn of

any mortqage or lieh upon any of the real

I . . .
or personal property of the corporation;
1 b

. . ) (vii);to decide any matter

. of major!policy. In ihe event there is
l

©a di putc as to what const1tuteo a .question

of ma jor ;policy, then the vote of ‘two-
thirds of the Doard of Directors of the
corporation, if the nhmbcr of Directors

is 5, shall be necesuary in order to deter-
1mine thaﬁ the cuestﬁon is not one of major
pollcy, 11 the Boarg cénsisﬁs of 10 Direcct-
ors, ben the vote of OOﬁ.oP'the Roard shall
be ncccs°ary to dot\rming_fhat the question

is not onp of naJor poliey;
.| :

| (viii) to amend any by-law

o : ”' e -
ol the qu;orﬂtionlgr its Certificate of /.
. i . _
Incorpq:@tion;

’I ' (ix) to vote the stock of

Pouiona Pdwur Products, Ivc., or take any.
action conccrnln" d;v nff11ru ol Pouona

Paper ProducLs, Tdc{;

]
)
‘/ i ; : -

i . -~ . Stm e wr e s @ meimase = isue
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o ad e

3 ' : ' (x) to horrow money on

ény terma ozher.thaL'Such that wénld sub-—
I ' . ordinétéiand postpcng ;he-rights of the

lerider g% to repaymgdt, terns andlsecurity
i .-v -‘until t&% éreditors in Class 12 and 13 are
o . L  paid in ?ull."

S ‘miiehth: 4d provided in The Plan so

N .
. long as %hcre is no default in the payment

3 . : .
of the ndtes issued to Creditors in Classes
N ‘ 3 .
12 and 13, the oificers of the corporation

; . A : J "shall bé%the following:

; President ¢....dee..s... Nicholas llarcalus
! . .. .- . Vice President.J........ Robert L.;iarcalus
i . “. .. . ¢ Secretary & Treasurer... ilildred ji..7arcalus

: o wr it Comptrollersi.eedseessess TO De elocted by

5 : ) , L , 3 the Finance Cowaittee
i - L : i RN :° .. frou present’ nersornel
il R S . l : .
g A :;:" :;Nicholas:Hércalus, Robert L. Marcalus and_. '
3 . _ Mildre é. liarcalud shall be paid such '
‘? 'ﬁil:f:ﬁséla;ies;as the Bogrd o:iDircéto}s ray de-
Jtermine,!prbvidéd, however, that the total
. ;f'sélaries;pcr)annum paid to them by this
Ad - company énd gil'cénpaniggiovmed by or affil-
gé A ;} ':iated.yi%h this COLpan§ shall not exceed -
L . . L .
E '$b6,000.ipcr.annum1 ’ ‘
8 . | IThelCQHpt%ollerishali be paid ﬁuch
B ‘sélary'a*'thc'noar? of ﬁi:éctor; may deter-
 ;1_ I ‘3_ o mine, prrvidgg; hoyever, that the.tptalj
'; v '  salary per annum pdid to the Comptroller
 { . . by this coupany anc all\companies ownud by or -
; affiliat%d with the reoryanized connany
i » - 4'(as defi%cd in The!Plan) shall not exceed
' ‘ ‘ . _."_:‘1?_,5()0.[ peor :m:nnm unloess a greater total
amount shinll be Spprovcd by unanimouns veorne
, . o ) : of the P%wrd of Dijéétors."
; . a3~ |
1P | ! ’ '
|

.o e —————
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wNinth: As provided in The Plun ihe

signaturq of the Copptroller and the signa-

ture ol another 011¢cer of the corporation

shall be: requlrcd on all checks in ¢xcess

of $5UO.90‘and the Compcrollcr shall submit
a month“ renport orttrc‘COrvernticn'f

{Lo the Uowrd of Dlrcctorg an1 the

Tinance !onulttee. | The 51 naturc of th=

Comptrollier and anqthcr offiqqr of the cor=-
poration ishall be reauired on 511 oruers
for machinery and equlpnent o
. [}
“Tén;h: As Jrov1dca in Thc Plan,'
notwiuhuﬁanding thelprovisionsjof Article
cheﬁfh .x) the corroration 1y atany

Llne norTOf the monzys necesgary to pay to

credliors in each oT Claboes 12 and 13 all ’

75, ; the halante remaining due on the
notes 1s"u0d under %ho Plan. In the ovent
the corpér&tlon bquows suf11c1?nu 1oney
to péy o#ly 75 of‘%he”ba;ancc'femaining

N ~: - i L .
due on the notes iusued to creditors in

]
. . A ! * .
‘cach of Classes 12 and 13 uncuer The [lan,

then the{rcpaynont'bi the nonc"" thus \
borrowedishull be subsequent to the payr
| o : )

ment o1 the balauce remaining due on wnhe

notes isiued unuer {The Plan, artgr apply-

ing the proceeds of) such loan to the notues

issved unpuer The Plan, and shall be subor-
l :
. ' J _ : .
dlnntc as to security and temus. | Suen
[ - i
borrOané shall reqnire only Aa najcrity.

vote of ic Poard of Directors.t !

l 4

I3

:
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viilavaenth: \ns provided in The Pian

there nhﬁll be olchcd b" the Poavd of
o Ds ruchorq a Finance! CO’hlttee which shall
’
consist gf three pcrsons to be elected as
: R

follows: ' l . : ‘

. . !
1) he director rnoninated hy thé
Creditors!' Comisittee;

The director rnoizinated b the

2'
Creditorp in Class 12; and
! !
3¢ A director nouinated by e hold-

ers oi Votin;; Trust Certiflicates
ol the crrpor:tion.

The Chairman of the| Finance Committee shall

be the Director nominated by the (reditors in
. ! .
. Class 13. - He shally have the right to fire

-~ . e ! N . . v
the Co.iptroller to be selected from the

';pruscnt personnel o“ the Debtor, but uuch

flrlng s:ull be on&y Ifor cause, aud hire a
. ] l
“: new Couptroller andgllx his salary subject
L !
to the limitations proviCGd_thcrefor herein
H : 1

.and in .ne Plan, altur con ation with

"and a1qer consultatzon with the Comptroller's

Inatlfuté of Awer1ca., The Firance

~mittee; - bv ﬁ:30r1t3~vov_, snpll have the

-

LOon-

. power toiemploy or authorlzc the ewploymeni of
o .
: : L '
" .such assistance for the Couptroller as such

Comittee deems degirahle for the prepara-
|

. i, .
tion andlanalysis of such fiscal re;orts as

may be n@ceasary or, proper for the vpuration

of the business of the coraorat‘on, aund Lo
I

select afh independent accounting firm and
t

o .
defcrxlng the s coper of the audit to be made

Dy such llrm oL Lhe DOUKS dnd reeords af uhe.
i T
- .
! ;
by e ; : o
' {
o i -

.»I.....__ e Y

|
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qorrornt%bn. In all otxer iincal antcro
© - the Finaﬂce Commltt‘*lshqll act ln an ade-
A : . vis Hobu's cnplc1t' "
: A ":welfth: The Board of Directors,
,; ' ‘ ' by unaniﬁous vote,"nf amend the By-Laws
. G : ‘ﬁqhirteenéh: Mot less than once
annuallv! the corpo*aﬁion shall mail to each

holder oﬂ notes isshed by the corporation to

Y

L A L ;credltorj in Classeb 12 and 13 and to each

i creditor ‘in Classes|7, ® and 9, as defined

- in The Plan a report of .this corporation's
i . i :
'operatJCnﬂ which iport shall include

,jiproflt anc loss staLements ana balance

Coomeio onk ek il it Vhea L dikii i 4 b

sheets preﬂared in accordunce wlth sound

; business and aucountlnP prnchﬁce ' -
‘é ) the said increase qilcﬁp;tal s ock and amendmen 5 having
,i : been declared by res olutlon oflthe Board of Dl‘cctois of
% ‘said Corporation (nbovc recited) to be adv1sab}?, and nav‘nr

been duly-and rebular*} assentod to by the vote of two-
thirds in interest of each cla s of stockholaers nnv1nv‘
votlng-powers at a hectlnb duly callca by the “oa*c of
DlrLCtOPo for that purpose. -? v

IN WITHESS wl;musurr, said corporation has made this
Certificaﬁe under i%s seal and; the Hands of its President ..

and Sccretary the 75 Z??/caj pf ‘prll \ U 1951.

ATT=uST: M/_,//\/,véﬂ Z/L/c,’,l! —/_7_

. . oA

_. Y N N R N A

: . '/:"“ ‘)'l: v',} ﬁ(, /.;c'—l'-."~ . 'i.’/."/".'(_‘l/.”(iI'""":""-/“-.—"." ¢
Secrctary

-
7.

Chplfee ool Lt Gl e

L asiienaid,
-

e et e o e it

o =
oy



file:///pril

FA i , .
../ Sl e : ) ~ <
; . -16- '
S TATE OF NER JERSEY )
o I : 55,
R CUUNTY OF BERGEN ! )
BE IT REISIBERED, that on this __ R 7 day of
. April, A, D..l951,‘before mé, the subacri*er,fé Fotary
.i Public of Néw Jerse y, peruonail" a“ncarod RILIED i,
.i HADCATUS, Secrctary of Jiarcalus Eanufacturing Co.,Ine
%' : the corporation nafcd in and phich executed the foreroing
% E certificare, who, Heiny by ﬁe Guly sworn, according to 1$w,
§ Eé daoes depose and say and rake Froof to my satisfacticn that !
% ' yf the is the Sccrctur/ o* said'éorporation; that the setal
.éi N affixed to said cor;crutlon certificate fs the corporate
@ seal of said corpcration, the[same being well krown to
‘1 Ty
q her;\that.it was.ahfixed by order of said ccrporat 1on- )
4§ ' that Nicholas i .arca;ua is the prcoldent ot said corpcration;!
E . | that she saw sald Kicholas “%F?alus as such presidenu~sign %
f_ . said certificate and affix sald senl thereto and deiiver i

said'certificate, Jhd heard him declare that L2 zigned,

: |
sealed and delivercd said cerfificate as the voluntary

s i O G

act and deed oif said corporation, by its order anq Ly

D \ ’
, authority ol its Ndara ol dirpcters and by the vote, cither
in pérson or by proxy, duly constitutcd anu thereunzo

. . ‘
duly auchorized, ol] imore thanjtwo-thirds in interecu of

each class of said stockholae's having voting powers, for
. - +

the uses and purposes therein cx:rP sed; an? that said

CRTRR SO Dy JUR SO S R T S

yildred I7. Farcalus sipned hef name thereto at the sam
time as subscribing wvitness.

Subscribhed and sworn te befor

-G ————
N

‘ /

- | we the day,andAyaariaroresajd

NGIARY PULLIC OF  Fabdvt oot . .

tiy Corunisston Exphies Doz 3, 1062,

i /4 co b ‘ i
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CERTIFICATE OF AMEINDMENT OF CERTIFICATE OF INCORPORATION-

or )

MARCALUS MANUFACTURING CO., INC,

The location of the principal office in this
State is at 1 Exchange Place, in the City of Jersey City,
County of Hudson.

The namenof the agent therein and in charge
thereof upon vhom process against this corporation may be

sexrved is Frederic W. Schumann,
({

RESCLUTION OF DIRECTCRS

RESOLVZD, that the Board of Directors
of Marcalus Manufaccuiinngo., Inc., & corpora- )
tion of the State of Neq Jersey, deems it
advisable and hexeby deciéres it to be advisable
that the Certificate of Incorporation be
_ameunded as hereinafter provided:. =~.
(1) Article FIRST is amended to read as
follows:

“FIRST: Effective May 1, 1960, the

name of the corporation is MARCAL PAPZR MILLS,

INCn" ’ . o . ‘ .

(2) At;icles SIXTH, SEVENTH, EIGHTH,

WINTH, TENTH, ELEVENTH, TWELFTH and THIRTEZITH
. A u )

i \
are repealed,

(3) The Certificate is amended by the

addition of the foliowirg articles: -

!

gyt




.or any partnership or association, shall be

-2

"SIXTH: The Board of Directors
shall have the power to make, alter and repeal
the By-laws,

"“SEVENTH: In -the absence of actual

_fraud no contract or other transaction between

this corporation and any other corporation,

.affecred or.invelidzzed. by the fact that any

director.or:cfficer of this corporation is
pecuniarily or otherwise interested im, or is

a director, mémhez ox officer pf guch other
corporétion;'br'of such firm, aéséciﬁtion or
partnership, or is party to, or is pecuniarily

or otherwise interested in such contract or

othex tiaﬁsnction, or in any way connected with
any person or persons, firm, associatiom,
partnership or corporation, pe‘;uniari_.ly or
otherwise interested therein; and such director
mzy be counted in determining the‘exiﬁtence oi

a quorum at any meeting of the board of directors
of this corporation for the purﬁose of author-
igigg ﬁny §uch.¢pntract or tzansactiqnvﬁigh.like
force aﬁd effeét as if he were not.sé i;f;zested,

or were not a director, member or officer'of such

other corporation, firm, association Or partmer=

ship; and any such director or officer of this
corporation individually may be a party to or
interested in any such contract or transaction

of this corporation and he is hereby relieved

!

[
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from any liability that might otherwise exist
from contracting with this corporation for the
benefit of himself or of any person or pexrsons,
firm, association, éartneréhip or corporation,
in which he may be in any wise interested,
"EIGHTH: Any present or future
directer or officer of the corporation and any
present or futuze director or officer of aﬁy
other corporation serving as such atvthe';equest
of the corporation because of the corpotdﬁion's
interest in such other corporation or the legal
representatiye of any such director or officer shall
be indemnified by the corporation against reason-
able costs, expenses (exclusive of any amopnc
p;id to the corporation in settlemen;) and
counsel fees paid or incurred in connection with
any actlon, suit or proceeding to which any such
direétox or officer or his legal representative
may be made a party, by reason of his beingz or
having been such director or officer; provided
(l) said action; suit or proéeeding shall be
prosecuted against such director or officer or

against his legal rep:esentétive to finai determ=

ination and it shall not be finally adjudged in

said action, suit or proceeding that he had been
derelict in the performance of his duties as

guch dixeoter or offlce:; wr (2) Sald action,

sult or proceeding shall be settled or otherwise

- terminated as against such director or officer

or his legal representative without a final

1




A

determination on the'merits, and it shall be
determined by the Board of Directors or in
such other manner as may be provided by By-law,
that said director or officer had not in any
substantial way been . derelict in the perform=
ance of his duties as charged in such action,
sdif or proceedinz. The foregoing privileges
and powers shall be in addition to and not in
restriction or limitatiou of any other privilege
or power which the corporation may have with
respect to the indemnification or reimbursement
of directors or officers.

“NINTH: The preferences, quélifiéa-
tions, limitations, restrictions and the
special or relative rights in respect to the
shares of each class are: |

With the exception of transfers in
the case of a deceased stockholder to his
executors or administrators, and with the excep-
tion of tramsfers consented to in writing by
Athe then holders‘of all outsﬁanding shares, no
shares of the corpoiation shall be sold, assigned
or otherwise transferred by any holder or ownmer
thereof oi any representative of any stockholder or
by any receiver, trustee in bankruptcy,'or any

repredentative of any creditors of any stock-

Lulder oI Dy the grantee or assignee of any shares

sold on execution or otherwise unless the same

first shall have been offered for sale to the

|

3

n
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cdtﬁoration or if the corporation shall so
elect, to a nominee or nominees of the corpor-
ation as hereinafter provided:

A. Vhenever an& such holder, owmner,
grantee, or assignee shall desire to sell or
dispose of shares of the corporation, such
holder, owner, grantee or assignee shall first
obtain a bona fide offer for the purchase of
said_shares (hereinafter called the primary
offér) and shall then offexr to sell said shares
to the corporation or to its nominee or nominees
(éﬁid offer hereinafter being called the
secondary offer) at the price and on the terms
contained in said primary offer, notifying the
corporation of the name and address of sucih
offeror and of the consideration provided to be

The aforesaid secondary offer and notice

1

paid.
shall be in writing addressed to the corporation
at its bffice in the Borough of Eégt Paterson,
New Jersey. The corporation shall be given a
period of thirty days‘fzom the zeceiptrof such

secondary oifer and notice within which to

: o v
accept or reject said offer. If the corporation =

has rejected said secondary offer or has failed

to accept said secondary offer im writing with

respect to such shares within said thirty-day

periamd, either on Lelalf vl lcrsell Or on behalf
of a2 nominee or nominees, such holder, ownez ,
grantee or assignee shall be at liberty within
sixty days'aﬁter the expiration of such original

thirty-day period to sell and transfer such

A Do

4 :--'.“.j;'.

-—



shares to the person named in said primary

offer at the price contained therein. 1If,
however, such shazeé shall not be so sold or
disposed of as aforesaid ahd the-certifiégtes
therefor presented to the corporation for

transfer within such sixty-day period, such shares
again sust be offered to the corporation as
hereinabove provided before the same or any part
thereof:can thereafiev.be sold, assigued or
otherwise transferred.

B. No transfer .of any shares made in
violation of the foregoing provisioms shzll be
recorded on the stock books of the corporatiom
and no dividends shall be paid on sucih shares.

C. Any notice hereinabove provided
to be given by the corporation shall be sufficient
if given. to. the holder of record of any shares
at his address appearing on the stock books of
the corporation aand shall bind the lggal repre=
sentatives or assigns of such holder of recoxd.

| “TENTH: The period of existence of
this corporation is unlimited.”

RESQOLVED, that a special meeting of
the sﬁockholdéxs be and ié hereby is called to
be held at the office:of said Company in the
Borough of East Paterson, State of New Jezséy,
on Apfil A ; 1930, ar /< I <Xialploek in :h%
j7€§ﬁ*i~noon,,to take action on the last-menﬁioned
résolution, and on any further matters that may
be included in the notice or waiver of noticé

of said meeting.

\

i
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CERTIFICATE OF CHANGE

Marcalus Manufacturing Co., Inc., a corporation
of New Jersey, doth hezeby certify that it has amended its
Certificate éf Incorporation in the following respects:-

(1) Article FIRST is amended to read as

follows:

"FIRST: Effective May 1, 1960, the
name oﬁ the coxporaiicn is MARCAL PAPER MILLS,
e,

(2) Articles SIXTH, SEVENTH, EIGHTH,

NINTH, TENTH, ELEVENTH, TWELFTH and THIRTEENTH
are repealed.

(» Thé Certificate is amended by the

addition of the following articles:=-

"SIXTH: The Board of Directors

shall have the power to make, alter and repeal
. t’e By-laus.

""SEVENTH: In the absence of actual
fraud no contract or other transaction between
this corporation and any other cor?oration,
or any partnership or association, shall be
affected or invalidated by the fact that any
director or officer of this corforétion is
pecuniarily or otherwise interested in, or 1is
a director, member or officer of such other
sarporacion, or of ousch £ixm, asccciation ox
pattnership, or is party to, or is pecuniarily

or\otherwise interested in such coﬁtract ox

other tramsaction, or in any way connected with

\

&
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any person or persons, firm, association,
partnership or corporation, pecuniarily or
otherwise Interested therein; and such director
may be counted in determining the existence of
a quorum at any meeting of the board of dircctors
of this corporation for the purpose of author-
iziné.any such contracﬁ or transaction with like
force and effect as if he were not so interested,
.or wexermnt .a directer, membez.cx .officer of such
o:hei cozporatiqn, fixm, association or partner=-
ship;vand any such director or officer of .this
corporation individually may be a party to or
interested in any such contract or transaction
of this corporation aﬁd he is hereby relieved
from any liability that might otherwise exist
from contracting with this corporation: for the
benefit of himself or of any person or persons,
firm, association, partnership or corporation,
in which he may be in any wise interested.
"EIGHTH: Any present or future
director or officer of the corporation and any
present or future director or officer of any
other corporation serving as such aglqhe tequeét
of the corporation because of the cofporation‘s
interest in such other corporation or-the legél

representative of any such director or officer shall

be iudcuniflced Ly thic vulpuzaclon against reason-
able costs, expenses (exclusive of any amount

paid to the corporation in settlement) and

!
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counsel fees paid or incurred in connection with
any action, suit or proceeding to waich any such

director or officer or his legal representative

_ may be made a party, by reason of his being or .

having been such director or officer; provided
(1) said action, suit or proceeding shall be
pzoﬁecuted against such director or officer or
against his legal representative to final &eterma
ination and it shall not be finally adjudged im
said action, suit or proceeding that he had been
derelict in the'performance of his duties as

such director or officer; or (2) said actionm,
suit or proceeding shall be settled or otherwise
terminated as aga;nst such dizéccor of officer

or his legal representative without a final
determination on the merits, and it shall be
determined by the Board of Directors or in

such other manner as may be provided by By-law,
that sald director or officer had not in any
substantial way been dgrelict in the perform-
énce of his duties as charged in such aétion, suit
or proceeding. The foregoing privileges and

\ . .
powers shall be in addition to and not in

b
restriction or limitation of any other privilege
or power which the corporation may have with
respect to the indemnification or reimbursement

of dixocotoro oxr officcro.

!
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"HINTH: The preferences, qualifica-
tions, limitations, restrictions and the
special or relative rights in respect to the
shares of each class are:

With the ekception of transfers in
the case of a deceased stockﬁolder to his
executors or administrators, and wi;h-the-excep-
tion-of travsfers consented.to in writing by
the then holders of all outstanding shares, mno
shares of the corporation shall be sold, assigned
or otherwise transferred by any holder or owner
thereof or any representative of any stockholder or
b} any receiver, trustee in bankruptey, or any
representative of any creditors of any stock-
holoer or by the grantee or assignee of any shares
gold on execution or otherwise unless the same
first shall have been offered for sale to the.
corporation or if the coroorgtion shall so
elect, to a nominee or oominees of the corpor-
ation as hereinafter provided: |

A. Whenever ao;lsuch holdez, owneé,

'
_grantee, or assignee shall desire to sell ozi

dxspose of shares of the corporation, such ’

holder, owner, grantee or asaignee shall first

;:,.

obtaxn a bona fide offer for the purchase of

said shares (hereinafter called_the prlmary '

offer) and shall then offer to ;ell said shares

to the corporation or to its nominee or nominees

N
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'however, such shares shall not be so sold or L

- 11 -

(said offer hereinaftexr being called the
secondary offer) at the price and on the terms
contained in said primary.offer, notifying the
corporation of the name'ano adaress of such
offeror and of the consideration provided to be
paid. The aforesaid secondary oifer and potice
shall be in writing addressed to the corporation
at its offioe-in the Borough of East Patersom,
New'Jersey:"The curporation shall be given a
period of thirty days from the receipt of such
secondary offer and notioe within which to
accept or reject said offer. If the corporation
Has rejected said secondary offer or has failed
to accept .said secondary offer in writing with
respect to such .shares within said thirty-day
period, either cn behalf of itself or on behalf
of a nominee or nominees, such holder, owrer,
arantee or assignee shall be at liberty within
sixty days-after the expiration of such original
thirty~-day period to sell and transier such
shares to the person named in gaid primary

offer at the price contained therern. if,

disposed of as aforesaid and the certificates vy

therefor presented to the corporation for ;}5
traosfer within such sixty-day period, such shazes
agall; WUST D€ Orrered CO thie corporacion as
hereinabove provided tefore the same or any part

thereof can thereafter be oold, assigned ox

otherwise transferred.

!
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B. No transfer of any shares made in
violation of the foregoing provisions shall be
recorded on the stoék Books of the corporation
and no dividends shall beuﬁaid on such shares.

C. Any notice hereinabove provided
to be given by the corporationshall be sufficient
if given to the holder of record of any shares
at his addxess appearing -on the stock books of

- the corporatien and shall bind the legal repzé-
sentétives or assigns of such holder of recoxd.

"MTENTH: The period of existence of
this-corporation is unlimited.”

the said amendments having been declared by resolution of
the board of directors of said corporation (above recited)
to be advisable, and having been duly and regulérly assented
to by the vote of two-thirds in interest of eacih class of
stockholdexs having votinv powers, at a meeting duly called
by the board‘of directors for that purpose.

I WITNESS WHEREOF, said corporation has made
this certificate under its seal and the hands of its

President and Secretary, the A ( day of April A.D. 1960.

a//ii;47¢£4vé£;c 'yjjk | At Copfebitient
/742/4///4/4.7/4 £+ < Secretary
T ="

Attest:

/’ yZ

/// N 7
/¢7§/:;ﬁ ‘—mﬁc/é?d? Secretary.

[3 SEetl

Hhe
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STATE OF NEW JERSZY )
:SS.
COUNTY OF BERGEN )

BE IT REMEMBERED, that om this ©% ! day of
April A.D. 1960, before me, the subscriber, a Notary Public
of New Jersey, personally appeared Robert L. Marcalus,
Secretary of the Marcalus-Manufacturing Co., Inc., the
corporation named in and which executed the foregoinz
certificate, who, being by me duly sworn, according to law,

)

does depose and say and make proof to my satisfaction that
he is the Secretary of said corporation; that the seal
affixed to said corporation certificate is the cozporate .
seal of said coxporation, the same being well known to hiﬁ;
that it was affiﬁed by order of said corporation; tha;
MNicholas Marcalus is President of said corporation; that he
saw said Nicholas Marcalus as such President signsaid
certificate and affix said seal thereto and deliver said
certificate, and heard him declare that he signed, sealed
and delivered said certificate as the voluntary act and deed
of said corporation, by ita order and by auchority of its
Board of Directors ahd by the vote, either in person or by
proxy, duly constituted and thereunto duly authorized, of
more than two-thirds in interest of each class of sé#d
stockholders having voting powérs, foi the uses and pﬁ:psses
therein/gxpresséd; and that said Rdbert L. Marcalus signed
his name thereto at the same time aé subscribing wignesé.

Stthaarihed and swarn to kofare ma thic day and
yeaf'hf@resqid.

I

, T /’C’;‘Lw‘::/-é}q_/ 27 [/C)r\(@, .
o "- A Notary Public of New Jerséy

MOTARY PUSLIC OF NTY KTnsey
Ky Comnission Expires liov., 33, 122
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CoRTIFICATE OF GAA“RSHIP LND IERGER

o . i Herging
\\ AT A DT t
N MARCAE PAPER MILLS CO.
A Califorunia Corporation
\\\\E i b | P . 1)
: Into ;
. ' t . I.
MARCAL PAPER MILLS, INC. :

(A;New Jersey Corporatisn) -

- - - - -

MARCAL P)P:R HILuS; INC., & corporation organ-

ized and existing undef the laws of the State of New
Jersey, does hereby certify:i - .

N “First: That the lucasiwv ¢ rife priveipzl affice
ST B .

of Marcal Paper Mills, Inc. fn this State is at 1 Exchange

Place, in the City'of Jersey Clty, County of Hudsorn.
I
" Second: That the name of the agent thtreln and
in charge thereof upon whom process aaalnst said corpora-

tion may be served is Frederlc W, Schunann.
Thlrd: That thls corporation owns all of the
outstandlnn shares of the stock of Marcal Paper Mills Co.,

a co*poratlon organlzed and ev;stlnﬂ under. the laws OL

the State of Callfernla._ -E
Fourth .gThat thisfcorporation, by a resolutien

of its Boan of DerCtOIS duiy adopted by a unanimous vote

at a spec1al meet!ng thereoflat 10:00 A.M., held in East

Ptterson, N.J., on the 22nd day of Decembtr 1967, at

ra
i

whlch a quorum was present tnroughout determined to and
!

did merge into 1tse1f sald Inrcal Paper Mllls Co., whlch
-

resolutlon has not been resc-nded and is in full force tnd
effect on the date hereof, and it is in the following
. . : : : | - ..

]

woxrda, to ity
. i
|

ce e
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WHEREAS, this corporation lawfully owns all the

-outsitanding stock of Marcal Paper liills Co., a corporation

: [
organized and existing under the laws of the ‘State of
i i %
California; and . i .
i ' P i

WHEREAS, this corporation desires to merge into

itself the said Harcal Paper ilills Co. and to be possessed

: i
of all the estate, property, rights, privileges and
franchises of said corporation;

NOW, THEAEFORE, be it

RESOLVED, that this. corporation merge into

itself, and it does hereby merge inno itsekf .said Maxcal
' ' CE .
Paper Mills Co., and assumes all of its liabilities and

| !
oblizations; and i

FURTHER RESOLVED, that the president or a vice=-
president, and the secretary or an assistant secretary,

oI this corporation be and they are hereby directed to

make and execute, under the corporate seal of this corpor-
ation, a certificate c¢i ownership and merger setting forth
’ t

a ccpy of the resolution to merge said Marcal Paper Mills

Co. and assume itszliabilitids and obligations, &nd the
¥ - . . l : - ) -
date of adoption thereof, and to file "the same in the
. : - 1 .
: 1
office of the Secretary of State of New Jersey; and

TURTHER RESOLVED that the officers of this

corporation be and'they hereby are authorized and directed
. .o s 1 : :

to do all acts and:things whétsoevér, whether within or
- P .
without the State of New Jersey, which may be in anywise
X Al
: ! . _

R : . i
necessary or proper to ‘effect said merger.
- CIN WITNESS WHEREOFJ said Marcal Paper HMills, Inc.
o i _ . o
has made this certificate of ownership and merger under
- . . N | - H

]
|
|
1
?
!




- .

i ' its seal and the hands of its president and seccretary this

~ .
~.

ﬂﬂzS‘ day of December, 1967.:

1
]
] .
oy
P -2
N . /
"'/,'), ."~l / i .o
PR R Ay SR A ST A

|
! : :Nicholas Marcalus, chsident
ST '

5 Ckﬂwﬁ, S Lo
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ATTEST:

i ({'f !
. - .
R - Rt N L
! . ~(,'A..(!_(‘.3‘ // / i :?: R .

Charies r. Woolley, Secretaxy

"~ Charlies F. Woolley, Segretary
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AFFIDAVIT OF MNICHOUAS MARCALUS

.
.~ ¥
N H
2.,
..
*a,

f
STATE OF. NI:W .n:nsnY ) {
\ 1SS, !

COUNTY OF BERGEN | ) !
B |

! |

| |

NICHOLAS ‘MARCALUS, of full age, being duly sworn
‘ : i . ?
according to law on his oach, deposes and says:
H t

1. I am the President of Marcal Paper Millc

- b

: . . '- - -~ 3 .'- £
Inc., the parent corporation :in the foregoing Certificate
of Ownership and Merger, and ‘I am its duly authorized
H 1.
gent in this behalf.

2,7 1 have vead th? said Certifica t ‘of Cwmern
. : -

ship and Merger and -am ramxllar with the contents thereoif,
N . ' +

3. I verlly belleve that the matters and things

set forth in said chtlxlcate of Ownersnlp ‘and Merger

are true of my own ﬂnowledae.

| |
| i - 7,1_‘/, b, /,7_‘,-}/;_5 e
% T NICROLAS TRACALUS
Sworn and subscrlbed to {
before me this Z{C; day .él ' '
of Decenber, 1967.. 'ﬁ} e .

R i

// s

/4 H

1

T L ,\‘ SN M

A Notary Public o; New Jersey

ROTARY PUBLIC OF-NE\/ sy
My Commission Expires farch 23, 1970
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" AFFIDAVIT OF CHARLES F. "'OOLLEY

il

STATE OF NEW JERSEY )
_ B :SS.
COUNTY OF BERGEW : . )

1
i
)
1
]
'
]

CHARLES F. WOOLLEY,' of £, 11 age, being duly

' . 2 . f ) '
sworn according to:law.on his oath, deposes and says:

1. I am'the Secregary of Marcal Paper Mills, -

Inc., the parent.corporation in the foregoing Certificate
: : i :

of Ownership and ierger, and 1 am its duly authorized

agent in this behalf, 5
-2. Ilha;e read thegsaid Certificate oi Owmer-
ship and Merger and am familiar with the contenEE thereof.
3. 'Igve%ily believk that thé'matters snd things
set forth in séid éertificateﬁof Ownersﬁip and lerger

i

are true of my own knowledge
N : [

( CL’.-- 1",::"-::) , 1:' . . g /

I CHARLZS F, WOOLLLY %
5 A . i
Sworn and subscribed to Y - l
7 )

before me this ~ *-day

of December, 1967.! ’
- j -
) . i
,( (SR /‘1(" A i
" - - - '
_A Notary Public of New Jersey :
- NOTARY PUBLIC OF KEv JERSEY * .
W7 Commission Expites tiarch 21,1973 v
"
1
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SRTIVICATE or OUHERSHIP '
, ARD MERGER .
* rierging ' )
' MARCAL PAPER MILLS €O, : : o
(A Califorania corporation) ' - . i
 Into o R
. . . . .. N PE . ‘:
MARCAL PAPER MILLS, INC, : V‘\\.L\)A’\'D/l)[g[; y
(A New Jersey Corporation) . ) /(()(\
; DECE 77967 &
. et s e e it i e e e e e : : {,E::;Q/ﬂ' 2 . . .
- DATED:  December A , 1967 , R G o
»
O0'MARL SCHUMAWY, DAVIS & HESSION
1 Exchaage Place o
. Jersey City, N,J, 07302
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Corporalionv'l'ax Burcau
20 West Front Stroet-
Tropton 0385625

Department cf tho Troasury
Division of Taxation

b c«m%cme No’.- ‘A - 40412

. ; H ' -
! .. Ap lication No _u5, 79.9.....-.'__

T = $5.00

e %7 ) £ oo . .- . - . _ — _ 
@rrtificatr of Hayment nf @orooration Franchise Tax

L,I]u‘ tain Q,Lrtlf_)' that all Corporation Fronchisc taxes, fces, penaltics

and interest levied upon or dssessed ngainsr

ILARCAL PAPER \CILLS II %
(Incorporated 14./29/1932)

: i i

I 1 )

i |

' i .
by the State of New Jersey, in occordence with the provisions of Chapter 162, Laws of
1945 (N.J.S.A. 54:10A-1, et seq.), os amended and supplemented or in accordance with_

the provisions of Chapter 13 (N.L.S.A. 54:13-1, et seq.) or of Chapter 3ZA (N.JS.A.

- 54:32A-1, et seq.) of Title 54 of thc Revised Statutes and oll acts amendatory thercof or’

antecedent or supplementary thercto, hove been ‘paid.

HNOTE #+TEIS CERTIFICATE IS KOT GOOD

'AFTER DECEMBER 31. 1967.
; »

WITNESS my hand and official seal at Trenlon, this

27th 5 day of __December )
“E N "u
AD. 1967 et .
' ,“j ’,1‘- —‘;“ I-.f:':"‘\* ':“.\‘.1- .. 4’
: I Dcpury Director, Division of Taxaucn !/

} o
| !
. ! i




‘ >tatr ol NWong & PG
L n}: ~N LU '.L&plwl
. ' .
Department of the Treasury : | Corporation Tax Burecau
Divizion of Taxation ; i 20 West Front Street

N ‘ Trenton 03625
H i

- !
; Certificate No. ¥ J 2552

i i :

. E ' -
: Ap’)hcal}m No ....... L 5: 800 ————

Fee qDS \.,9

Tersificate nf \’mt- AnseEsuient .f in nrn' atinn Frauchise Cax

. i -
Tljis i ta Cortify . kgmt there have l‘accn no Corpor.ution Franchisc taxcs

lcvécd.u?on o: stsessed against  MARCAIL PAPER iI'EILLS £0..% (A Celiloruis

Corporation =.Not Authorizod in Now Jersey)

by the State of New Jersey, in cccordl_c‘nce with the pr:ovisions of Chapter 162, Laws. of

1945 (N.J.S.A. 54:10A-1, et seq.), as amended and supplemented or in accordance with

? the provisions of Chapter 13 (N.J.S.A. 54:13-1, et scq.) or of Chapter 32A (N.J.S.A._
54:32A-1, et seq.) of Tltle 54 of the Rcvnsed Statutes and oll acts amendatory t‘ creof or .
° . " ontccedent or supplementary thereto. { i
NOTE $’THIS CERTIFICATZ IS NOT GOOD
| AFTEZR’ Dr:CE:iBEle, 1967,
.. - S
| |
- l . l
i . ' . . ‘ b ——

.
.

WITNESS my hand and ofhcxal seal at Trenton, this

T [ 42 ? day of __December

, :
AD. 1967 P L P

i T /

' W La
T

. Deputy Director, Division of Taxatico' . [}

Ot T
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CERTIFICATE -OF AMENDMENT
TO THE _ I
CERTIFICATE OF INCORPORATION _ Tl
OF e
MARCAL PAPER MILLS, INC. R R

To: The Secretary of State
_ - of the
State of New Jersey

Pursuant to the provisions of Section 14A:9-2(4) and
Section 14A:9-4(3), Corporations,General, of the New Jersey Stat-
utes, the undersigned corporation hereby executes the following
Certlflcate -0f Amendment to 1ts Certificate of Incorporation:

FIRST: The .name of the corporatlon is MARCAL

PAPER MILLS, INC. Lo S, e

SECOND: The following amendment to the Cer%ificate
of Incorporatlon of the corporation was approved by the dlrec-
tors and thereafter duly adopted by the shareholders of the

Corporatlon on the23A4Lday of September, 1976

1. Article FOURTH of the Certlflcate oF Incor—
poration is hereby amended in its entirety to read as follows:

."FOURTH:d'(a) The aggregate number of shares which

-

the,Eorporation shall have authority to issue is 35,043 shares

consisting of 32,043 shares of $8 Cumulative Preferred Stock,

par value $100 per share (the "Preferred Stock"), and

3,000 shares of Common Stock, par value $100 per share

(the "Common Stock").



“(bf The relative rights, preferences. and limita-

. tions, and the restrictions on the transfer and registration

. of transfer, of the shares of each class of stock are as

follows:. -

'“I. Preferred Stock.

"1. The Preferred Stock shall rank prlor, w1th
respect to both dividends and dlstrlbutlon of assets, to
the Common Stock. -

"2. The holders of the Preferred Stock shall be

" entitled to- recelve, when and as declared by the Board of

*Directors, out of any_funds legally available therefor,

cumulative preferential dividends in cash, at the rate

of $8 per annum, and no more, payable quarterly on the

" first day of January, April, July and October in each year

'(prov1ded that the flrst leldend on the Preferred Stock,

con51stlng of all amounts accrued from Aorll 1 1877, shall
be paid on October 1, 1977) to shareholders of record at
the close of business on the 15th day.of December, March,

June and September, as the case may be, lmmedlately pre-

- ceding a dividend payment date.‘ D1v1dends on shares of

Preferred Stock shall accrue, without 1nterest, from the

later of April 1, 1977 or the date of issuance thereof and

shall be cumulative (whether or not in any dividend period

or periods there shall be net proceeds or net assets of the

corporatioﬁ legally available for the payment of such dividend) .-



sufficient for the payment thereof set apart.

"3. So long as any. Preferred Stock is outstandlng,

in no event shall any dividends whatsoever, whether ln cash,

stock or otherw1se, be paid or declared, or any dlstrlbutlon

be made, on any shares of Common Stock (other than dividends

payable in shares of Common Stock), nor shall any shares of

such Common Stock be purchased, redeemed, retired or otherwise

acquired for a valuable consideration by the corporation, -

unless all dividends on the Preferred Stock for all past

guarterly dividend periods shall have been paid, or declared

and a sum sufficient for the paymeot thereof set apart,

Napd the £ull dividend thereon for the then current quarterly

dividend period shall ‘have been paid or declared and a sum

¥4. Subject to the provisions of Paragraph 5 hereof,

the corPoration, at its option, may redeem the Preferred

Stock in the manner hereinafter described, in whole or in’

part at any tlme, or from time to time, on or after November 1,

1981, at $100 per share plus an amount. equal to accrued and

unpaid dividends to the date of such redemption (the total

of such $i064apd‘such accrued and unoaid dividends being herein
called the "Redemption Price"). 1In the event the corporation

shall elect to redeem less than all the Preferred Stock out-
standing, the corporation may select the shares to be redecemed by
lot (the Board of Directors having full power and autﬁority to pre-

scribe the manner in which the drawings by lot shall be conducted)



or pro rata, or in any other equitable manner as the Board
of Directbre'shal; determine. Notice of‘redempticn shall be

given at least.30.days in advance of the date determined by

the Board of Directors for such redemption (the "Redemption

" Date"™) to each holder of record of shares4so to be redeemed

at such holder's address as the same shall appear on the
books. of tﬁe'corperation'as'of the date such notice is given.
Such notice shall state the Redemption Date and the Redemption

Price. The holder or holders of shares of Preferred Stock

to be redeemed shall deliver to the corporatlon, at its

pr1nc1pal place of business, on or after the Redemptlon Date,

the certificate or certificates representing such shares, pro-

perly endoreed for transfer to the corporation, against payment
of the Redemption Price:of suchrshares in cash, AnyﬁFederal or
State documentary etamp-tax payabie on the transfer to the
corporation of-tﬁe.shares to be redeemed shall be’'paid by

the corpofation. The Board of Directors may cause the

transfer books ef‘the cojperation to Se cloeeé as to the

shares of Praferred Stock to be redeemed. If notice of
redemption shall have been.given“es aferesaid, and if.oh )

or before the Redemption'Date the funds’necessary for such
redemptlon shall have been deposltcd by the corporation. in trust

for the account of the holders of the Preferred Stock to

" be redeemed, with a .bank or trust company in good stand-

ing organized undex the laws of the United States of America



or of the State of New Jersey, with capital énd surplus of
not less than $10,000,000, designated in such notice of re-'
demption, wiéh irrevocable instrﬁctions and authority to pay -
the Redemption Price to the holaers of the shargs of Preferred
_Stock so called for redempﬁion upon surrender of éhé certifi-
4catesAtherefor, then from.and after the Redemption Date, '
‘notwithstanding that any ceftifiqaﬁes for such shéresushéli

. not have been surrendered for cancellation, such shares shall
.be deemed to be no longer outstanding, the right tb receive
‘cumulative dividends thereon shall cease to éécrue from and
after the Redemption Date and the holders of such shares
sha;l havg no further~rights as such holders or"intereét or
claim against the corporation with respec£ to sﬁch shafes,‘
except the riéht to receive payment of the ﬁedemption Pgice
of such shares without interest upon_delivery of the certifi-

-cates for such shares in the manner provided above.

"5,' So long as any Preferred Stock is out-
stanaing, uniess all dividends on the- Preferred Stock
for all pest quarterly dividend periods shall have been
paid; or declared and a sum sgﬁficient for tbe payment
thereof set apart,énd éhe full dividend thereon for the
‘current quarterly dividend period shall have been paid or

declared and a sum sufficient for the payment thercof set

apart, the corporation shall not purchase or otherwise acquire
for a valuable consideration or redeem (except in. the case of

the purchase, acquisition or redemption of all outstanding



-

shares of Preferred Stock) aﬁy shares of. the Preferred Stock.

"e. Ea¢h~share of the‘Preferred Stock shall

have the right 'and power to vote on any question or

. . . ¢ .
in any proceeding and to be represented at and to receive

notice of any meeting of shareholders. Except as otherwise

- provided in this Section I of Paragraph'(ﬁ)'of‘Article FOURTH

and except as may be otherwise required by law, the holders

of the Preferred Stock shall vote Eogether with the holders

of the Common Stock as a single class. On any matters on
which the holders of the Preferred Stock shall be entitled
to vdte( they shall be entitled initially to .0l vote for

each share held..-In the event of any change in the Common

‘ Stock of the corporation through stock dividends, stock éplits

or reverse stock splits, the number of votes per share to which

each holder of the Preferred Stock is entitled shall be pro-
portionétely increased or decreaéed, as the case may be, so
that the votes exercisable by the holders of all the

outstanding shares of Preferred Stock shall be the same

percentage of the total votes exercisable by the hblders of ail

the outstanding Common Stock and Preferred Stock both
before and after such transaction. In addition, if at any

time cumulative dividends upon the Preferred Stock shall

be in arrears for ,six or more quarterly dividends periods,

then until the éorporation shall have paid all dividends

- in arrears on all the Preferred Stock then outstanding,



P

the holders of record of the shares of the éreferred_Stock
voting as a separate class at the annual meeting ‘of the
shareholders of the corporaeion next held.aﬂé'at all subse-
'quent annual meerinés until all accrued-and unpaid dividends -

on the Preferred Stock shall have been pald in full, shall

- have the rlght to elect two additional members of the Board

of Directors. 1If any member of the Board of Directors so
elected by the holders of the Preferred Stock ceases to be a
) erector for any reason prior to the next annual meeting of ’
'Athe.ehereholaers of the corporation, a speciai.meerlng of .
_shareholders shall be called at which meeting the holders
of record of the shares of Preferred Stock votlnc as a separ-
ate class shall have the right to £ill such vacancy. Upon the pay-
ment in full of all such dividends in arrears, the right'of
the holders of the Preferred Stock to elect t&o eddiriopeiv
members of the Board of Directors and to £i11 éacanciee“on
the Board of'Directors'as'provided above shall cease, subject,
however, to revival whenever euch dividends orn the Preferred
Stock shell again be in'arrears”for sir-or more quarterly
aiyidend periods.
"7. 1In the event of aﬁ§ liqﬁkdation, dissolu-
ﬁion or winding up of the eorporation,whether voluntary
or involuntary, before any distribution or payment shall
he m:ﬂo-to the holdors of the Conumun SLUCK, the nolaers ot
the Preferred Stock shall be entitled to be paid $100 per

share plus an amount equal to all accrued and unpaid dividends



thereon to the date of payment thereof. If the assets of the

corporation, or procceds thereof, distributable ahong the
holders of shares of Preferred Stock shall be insufficient
to paf such amount in full, then such assets, or the proceeds

[ 4

thereof, shall be dlstrlbuted among such holders ratably 1n

. accordance with the respective amounts which would be payable

t

on. such shares if the assets or the proceeds thereof were

'sufficient to make payment in full. A liquidation, dissolution

or winding up of the corporation shall not be deemed to

be occasioned by or to ‘include any consolidation or merger

_of'the corporation with or into, or the conveyance by the

corporatlon of all or substantlally all its assets to, any

other corporatlon or corporations.

8. So long as any of the Preferred Stock is

'outstandlng, the corporatlon shall not (1) amend alter

'or repeal any of the provisions hereof so as to affect

adversely the rlghts, powers or preferences of the Pre-

1ferred Stock or of the holders thereof, (ii) increase the

£

-authorlzed amount of Preferred Stock; (iil) create or authorlze

" any class ‘or series of stock ranklng prlor to the Preferred Stock

-’

in respect of leldends or distribution of assets (unless
such shares are to be issued solely in order to effect

the retirement of all outstanding shares of the Preferred
Stock); or (iv) sell, lease, exchange or transfer, or other-

wise dispose of, all or substantially all its property and



gssets, or Qeréé:er consolidate with or into any 6rhcr cor-
boration.or corporarions (orher than any mortgage, pledge or

,.other hygothecation of property of the corporation, or any
" . merger or consolidation of the cerporation with or into another-

. corporation, all of the outstapdiné capital stock ef theh at the
time of sueh_merger,or consolidation is owned by the corporation),
‘without in eech case the consent of the_holders-of at. least
" a majority of the total number‘oonutstanding shares of the;
?referred Stock voting as a class, given in person or by'

"proxy, at a meetlng called for that purpose.

"9. So long as any Preferred °tocY is outstandlng.-

) unless all leldends on the Preferred Stock for all past
querterly leldend perlods shall have been pald or declared.
and a sum sufflClent for the payment thereof set apart, and
the full dividend thereon for the current quarterly leldend
perlod shall have been pald or declared and a sum suff 1c1ent
for the payment thereof set apart, the corporatlon shall not
1ssue any shares of any class or series of stock ranklng on a
parity with the Preferred Stock 1n‘re5pect of dividends or dis-
'triSutions cof assets (unless such shareslare.to'be issﬁed solely
in order te effect the retirement of all outstanding shares of
'.the Preferred Stock);

"10. Shares of the Preferred Stock which have been
.issued and subsequently reacquired in any manner shall (upon
compliance with any applicable provisions of the laws of the

State of New Jersey) be cancelled and may not thereafter be

reissued.



. —

.10

. "™ll. The shares of the Preferred Stock shall
not have eny preferences, voting'rights, limitations or

—

other special rights and powers otﬁer than as set forth

herein. | L N -

.“II. Common Stock : - ['-ﬂ.,“72«' -

L ‘"1 Subject to the prlor and superior rights of the

holders of Preferred Stock, the holders of the Common Stock.

'shall be entitled to receive such leldends (payable in

'cash, securltles or otherw;se) as may be declared by the

Boara of Dlrectors and_pard on the Common Stock from.time
to time oot of any funos'legally available therefor.

| :iﬂiﬁ Subject to. the Voting rights conferred on the‘
freferred Stook the Common Stock shall possess full Qoting
power for all purposes and in the exercise of such vot*ng
power the Common Stock shall be entltled to one vote for

each share held. : . ' ' —_

, -

"3, After paynent has been made in full to the

holders of the Preferred Stock in the event of any llqu1datlon,

dlssolutlon or winding up of the affalrs of the corporatlon,

"7 the remaining assets and funds-of the’corporatlon shall be

distributed among the holders of the Common Stock according
to their respectlve shares.

"III Preemotlve Rlchts.

"The holders of Common Stock, but not the Preferred
Stock, shall have preemptive rights as described in Section

14A:5-29(3) of the New Jersey Business Corporation Act, as



‘ay

-~

“at any time amenued "and any similar or successor pro-

tors, and with the exception of transfers consented to in

- . . -

vision of law. : ’ ) . - T

——

oo "IV, Restrictions on Transfer and Registration °
of Transfer of Shares:

———

"1, With the exception of transfers in the case

of a decezcsed shareholder to his executors or administra-

writing by the then holders of all outstanding shares, no

shares of the corporation shall be sold, assigned or other-

‘ wmse transrerred by any holder thereor Or any Successor or

transreree of the holder (all of the foregoing being
hereafter collectively called the “Seller") unless such

shares first shall have been offered for sale to the cor-

oration, a nominee of the corporation or.the other share-
: P )

holders of the corporation, as hereinafter provided:

-“A.A Whenever any such Seller shall desire to sell

or dispose of shares of the corporatlon, such Seller shall

_first.obtain a bona flde offer for the purchase of said shares.

The Seller shall then give to-the corporation, at its princi-
pal office in New Jersey, written notice (the "Notice") of

the proposed sale, the terms thereof, and the name and address

of +he prapneed pnrehacer Tha carparatinon chall mail a ropy
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of the Notice to each registered holder of outstanding
shares of the corporation. The Notice shall constitute
an offer by the Seller to sell such shares first to the

corporatlon (or its nomlnee), second to the other holders

of outstanding shares of the same class of shares proposed to

be sold, and third to the holders of outstanding shares of

the other class of stock of the corporation at the price

per share and on the terms set forth in the Notice. Prior

to the expiration of a period of 30 days following receipt

-'of the Notice by the corporation, the corporatlon shall
-mall to the Seller and to each reglste;ed hoWder of out-

'standlng ‘shares of the corporation a notice of-acceptance

of such offer, in whole or in part, or rejection of such
offer by the corporation (or its nominee).' Unless such offer
is acceoted in full by the corporation {or its nominee), the
other holders of outstanding shares of~the corporation,

until the expiration of 60 days from the receipt of the

‘Hotice by the corporation, may accept the Seller's offer in

whole or in part and purchase'froﬁ the Seller all.or any
part of such shares which areJhot pﬁrchased by the corpora- .
tion (or its nominee)'at the price per share and on the terms
set forth in the Notice. With respect to purchases by the h
sharehoclders, the shares shall be allocated f£irst to the |

other holders of outstandlng shares of the same class of

~ stock as that being offered by the Seller, each of whom shall
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have tne right to purchase'such portion of the remaining
stock effered for sale as the humber of shares owned by
him-at such date shall bear to the total number of out-
standing shares of said class, excludlng the shares held
by the Seller, provided, however, that lf anyxshareholder
.does no, purchase his full proportlonate share of the stock
. the other.shareholders who have agreed to purchase their
. full.proportipnate share shall have the.right to buy the
balance in similar ratio, or as they may otnerwise agree.
.fAny remaining unsubscribed.shares shall then be allocated
£§ the'holders_ef outstanding shares of the orher'class of
stock fer purcnase in like manner. The Seller shall have
- the right during a perlod of 30, days after the expiration
of such 60-day periocd to sell the shares not accepted by
‘either the corporation (or its nominee) or the other share-
holders to the purcnaser named inlthe Notice at the price
and on the terms set forth therein, thch purchaser shzall
hold the shares spbject to the within restrictions on trans—
fer and - -registration of transfer of shares. If such-sharesﬁ
are not so sold within such §b~day:period, the transfer of
such shares by the Seller shall again be subject to the
restrictions and procedures of this Section IV. .

YB. 1If either the corporation (or its nominee)
or any shareholder accepts the offer of the Seller in whole
or in part, the sale shall be closed at the principal office

of the corporation in New Jersey, at & time fixed by tne
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corporatlon (or its nominee) or - -such’ shareholder, as the
case may be; whlch time- shall be not later than S0 days

following receipt of the Notice by the corporation. At the

closing, the Seller shall deliver to the cérpofétion (or its
nomlnee) or to the purchasing shareholders, as the case nay

be, agalnst vayment therefor by certified or cashler s check,

the certificates for the shares being sold, duly endorsed

for transfer, and with such assignments, signature guarantees,

and tax transfer stamps as may be required by the corporation

-

_(or its nominee) or such purchasing shareholders.

: .®2. No transfer of any shares of stock of the
corporation.in violation of the foregoing provisions

shall be valid, and, until such provisions are complied

. with,

.*f{(i)' the corporatioh.shall.not'register any such
trehsfernef.anf of said shares on the stock books of the
corporation, nor‘issue any certificate or eertificates-there—
for to the shareholder or to the successor or transferee of.

the shareholder;

PO

(ii) the corporation shall have no obligatien to
pay and neither the shareholder nor the successor or transferee
of the sharcholder shall have any right to receive divi-
dends or other distributions on such shares; and
(iii) neither the sharcholder nor the successor

or transferee of the sharcholder shall have any voting,.
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- conversion, optlon or other rights on such shares.

"3. Any notice hereirnabove provided to be given

by the'corporation shall be sufficient if given to the holder

i

of record of any shares at his address appearing on the stock

books of the corporation and shall bind the successor or

:traﬁsferee of such holder of record."

-

24 Artlcle NINTH of the Certificate of Incor-
. poration is hereby deleted and Article TENITE of the Certifi-
cate of Incorporation shall be renumbered as Article NINTH.
THIRD: At the time of the_adoﬁtion of the fore-
going amendment to the Certificate of Incorporation, the total. .
number of shares entitled to vote thereon was 1,806:57.
FOURTH:  In lieu of a meeting and vote of share-
holders, the foregoing amendment of the Certificate of In-
corporation was duly adopted by the ‘shareholders in the man-
ner'provided in Section 14A:5;6 of the New Jersey_Business

Corporation Act pursuant to the written consents of each

of the holders of such 1,806.57 outstanding shares.

Dated this.?f” day of September, 1976.

MARCAL PAPER MILLS, INC.

By /f/[//// /- /2/7(//

/’Robe%t L. Ma calus
Pr051dent
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FILED & RECORDED

CERTIFICATE OF AMENDMENT DEC =5 975
' TO TIE _
CERTIFICATE OF INCORPORATION 3 RS EX W AR
OF

: - ECRITAR 4
MARCAL PAPER MILLS, INC. SECREIARY. OE STATE

To: The Secretary of State
of the
State of New Jersey

Pufsuaht to the provisions of Sectibn 14A:9-2(4)
"and Section 142:9~4(3), Corporations, General, of the New
Jefsey Statutss, the vndersigned corporation hereby.exccutes
the following Certificate of Amendment to its Certificate of

Incorporation:
" FIRST: 4The name of the corporation is MARCAL PAPER
MILLS, INC. | | |
| SECCND: The foliowing amendment to the Certificate
" of Incorporation of the corporation was approved by the
dircctors and thercafter duly adopgcd by the sharcholders

of the Corporation on the aq‘ﬁ day of Dececmber, 1976.

1. Parﬁgraph 2 of Scction I. of Pafagraph (b) of
. Article FOURTH of the Certificate of Incorporation is hereby
) amended iﬁ its-entiretf to read as follows: ’ N
| "2. A, The holders of the Preferred- Stock shall

.be entitled to rececive, when and as dg;lared by the Board of
: X A -

Directors, out of the surplus of the corporation legally



available for dividends, prcferential dividends in cash, at
the rate of $8.00 per share per annum, and no more, and a
partial dividend if such dividend cannot be paid in full;

provided,'however,'that'notwithstanding the foregeoing or

-anything in the certificate of incorporation or in the

by~laws of the corporation otherwise contained, the Board of

" Directors, without Qiscretion, shall declare, the‘holder§ of

the Preferred Stock shall be .entitled to receive, and the
corporation shall be bound to pay thereon, but only out of
the earned surplus of the corrzoration, mandatory oreferential

dividends in cash, at the rate of $2.00 per share pex annum

-0f such $8.00 per share ver annum, and a partial dividend if

such dividend ceannot be paid in full. The foregoing require-

ment as to mandatory preferential dividends out of earned

surplus only 'if such surplus is available therefor-is to be’

considéred in the higyhest degree mandatory, admitting of no
exception whatever, save only when the corporation is
insolvent or- would tﬁcreby be made insolvent.

' . B. All dividends shall be payable quarterly
6n the first da?’of January, April, July and October in |
each year (provided that the first dividend on the Pre-
ferrcd Stock, consisting of all amounts accrued from April 1,

1877, shall be vayable on October 1, 1977) to sharcholders

- - ’ I
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of reccord at the close of business on the 15th day of
December, March, June and .September, as the case may be,
immediately preceding a dividend éaymcnt'datc.

C. BAll dividends on shares_of Prefcrred
Stock shall.accrue, without interest, from the later of'

April 1, 1977 or the date of issuance therecof and shall be

curulative (vwhether or not in any dividend period or periods

the same are earned and whether or not surplus is availagle
therefor), it beiné expresslf undezstéod that if the mandatory
dividends rquirea by this paragraph shall not be paid in full
foz any dividend period or periods for any.reason w@ptcvcr,
such unpaid anount shall accrue, without interest, and shall
be cumulative on a mandatory bésis dpring each succeceding
dividend period until such mandatory dividends are peid in
full." '

2. The first sentence of Paraqraph 4 of ééction I
of Paragraph (D) of Article FOURTH of the Certificate of
Incorporation is hercby amended in its entirety to read: as
follows (the remaining senténcés of said Paragraph 4 of
Scction I of Paragraph (b) of Article FOURTI of the Certi-
ficate of Incorpofation being continued in effect with no
change) : ' o | '

“Subjcct to the proviﬁiobs_of Paragraph 5

. 1

heroenf, +he enrporation. at its option, may redecem



the Preferred Stoék in the manncr hereinafter

described, in whole or in part a£ any time, or

from time to time, on or after Februvary 1, 1982,

at $100 pér share plus an amount egual to accrued

and unéaid dividends to the date of s;ch redembtion‘

(the total of such $100 and such accrued and unpaid

dividends being herein called the "Reéemption Price").
THIRD: At the time of the adoption of the fore-

going amendmant to the Certificate}of Incorporation, the

total number of shares of Common Stock outstanding and enti-

tled to vote thereon was 1,086.57 and no shares of Preferred
- Stock were outstanding.

= FOURTH: 1In liecu of a meeting and vote of share-

rh

holéers, the fcregoing amendment of the Certificate o
" Incerporaticn was duly adopted Dby -the shareholders in the
mannexr providéd in Section l4A:5-6 of the New Jerscy Bﬁsi—
ness Coroorﬁtlon Act pursuant to the unanimous written
conscents of each of the hold;rs~of such i,806.57 outstand-
ihg shares of. Cowmon Stock. |
e
Dated this G day of December, 1976.
MARCAL PAPLER MILLS, IRC.

///‘///” //”///'\

~7TRobert L. Marcalus
- . .. ,* , President

i
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STATEMENT OF CANCELLATION
OF REACQUIRED SHARES OF

MARCAL PAPER MILLS, INC.

To: The Secretary of State
State of New Jersey

i

) .

i Pursuant to the provisi'ons'of Section 14A:7-18, Corporations,
1 :

4 Generai. c! the New Jersey Statutes, the undersigned corporation hereby
i ’

; \

. submits the tollowing Statemen: of Cancellation of Reacquired Shares:

i . , ..

'ij 1. The name of the corporation is MARCAL PAPER MILLS, INC,
2. Tihe numbder of shazres canceiled is 1015.6425; itemized as
i follows:

; Clzss No. of Shares
iCommon Stock, par value $100 per share 10135.6425

N .

it 3. The cate of acop:iion of the resoiution of tiie Board of Directors

j'fcance‘.'ling such shares was the 282th day of December, 1576.

N 1. he aggrezate numbder of issued shares of the corporation after
H

[T o . Y rimm d s -, i

'giving effect to such canceilation is 33, 474.3373; itemized as follows:
+

l}

": Class No. of Shares
{Common Stock, par value 3100 per share 1431.3375

188 Cumulative Preferred Siock, par value

;II S100 per share 32043.

H .

i'. 5. The amount of stated capital of the corporation after giving effect

i
Jto such cancellation is 33, 347, 434, of which S143,134 represents Common

I

"Srock and §£3, 204, 300 represents Prefzrred Stock.

! Dated this “  day of January, 1877.

MARCAL PAPER MILLS, INC.
P ’,I' '1"

b By s iy e e
’ , .Rooert-L. Jla=zalus
President

 O—— ¢ S G————- - = — ¥ Mmoo 03 @
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STATEMENT OF CANCELLATION
OF REACQUIRED SHARES OF

MARCAL PAPER MILLS, INC.

I To: The Secretary of State
State of New Jersey

Pursuant to the provlsﬁ:ns‘of Section 14A:7-18, Corporations,
General, of the New Jersey Statutes, the undersigned corporation hereby
submits the folluwing Statement of Cancellation of Reacquired Shares:

1. The name of the corporation lsa MARCAL PAPER MILLS. INC,

l 2. The number of shares cancelled is 1015, 8425; itemized as
|

follows:
Class No. of Sharcs
Common Stock, par value $100 per share 1015.86428

3. The date of adoption of the resolution of the Board of Directors

cancelling such sharcs was the 10th day of December, 1878,
u 4. The aggregate number of issued shares of the corporation aftor

giving effect to such cancellation is 33,474, 3378; {temized as follows:

~ Class ' | No. of Shares
Common Stock, par value $100 per share 1431, 3375
$8 Cumulative Preferred Stock, par value .
‘ $100 per share 32043.
‘ S. The amount of stated capital of the corporation after giving effect

to such cancellation is $3, 347, 434, of which $143,134 represents Common
Stock and $3, 204, 300 represents Preferred Stock.

Dated this e day ofﬁanuary, 1977,

}
r MARCAL PAPER MILLS, INC,

7
I By: Aezcele D"
obert ‘L., lus
' President




the Preferred Stoék in the manner hereinafter

described, in whole or in part af any time, or

from time to time, on or after February 1, 1982,

at $lbO pér share plus an amount equa% to accrued

and unﬁaid dividends to the date of such redemptﬁon'

(the total of such $100 and such accrued and unpaid

dividends being herein called the "Reéemption Price")."
THIRD: At the time of the adoption of the fore-

going amendment to the Certificate of Incorporation, the

total number of shares of Common Stock ocutstanding and enti-~

’

tled to vote thereon was 1,086.57 and no shares of Preferred

" Stock were outstending.

= FOUXTH: In liecu of a neeting and vote of share-

holéers, the fcregoing amendment of the Certificate of

"Incorporaticn was duly adopted by the shareholders in the

manner providéd in Section 14A:5-6 of the New Jerscy Busi-
ness Corporation Act pursuant to the unanimous wri;tcn
consents of each of the holders of such i,806.57 outstand-
ing shares of. Cowmon Stock. |
Dated this ?gﬁi-day of December, 1976.
MARCAL PAPER MILLS, INC.

Robert ‘L. Marcalus
- . .. - . President

I ‘
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i STATEMENT OF CANCELLATION
i . OF REACQUIRED SHARES OF

i MARCAL PAPER MILLS, INC.

iTo: The Secretary of State
i State of New Jersey

i Pursuant to the provisi'ons' of Section 14A:7-18, Corporations,

l Generai. ¢! the New Jerseyv Statutes, the undersigned corporation hereby
A
. submits the following Statement of Cancellation of Reacquired Shares:

1' 1. The name of the corporation is MIARCAL PAPER MILLS, INC.

" 2. Tihe numbder of shares canceiled is 1013, 6323; itemized as

: follows: .

: Clazss Xo. of Shares
':%Common Stock, par value 3100 per share 1013.6425

% .

,' 3. The cdate of acopiion of the resolution of tue Board of Directors

fcanceliing such shares was the 28th day of December, 1575.
.

3 4. The aggrezate numbder of issued shares of the corporation after
4

E-giving effect to such canceilation is 33, 371.3373; itemized as follows:
i

[l

i Class No. of Shares

N — i —————————————
iCommon Stock, par value $100 per share 1431.3375

188 Cumulative Preferred Siock, par value

?i S100 per share 32043.

i .

i! 3. The amount of stzted capital of the corporation after giving effect

Y .
Jito sueh cancellation is 33, 347, 434, of which $143,134 represents Common

“Stock and $3, 204, 200 represents Prefarred Stock.
k Dated this “  day of January, 1877.
i ' .
u" . 1
MARCAL PAPER MILLS, INC.
l" b

.
’

By: 2T e

., Rooert-L. dJa=salus
President

+

—— ¢ —-  fat— o< G—— o S S—e So 00 W
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STATEMENT OF CANCELLATION
OF REACQUIRED SHARES OF

MARCAL PAPER MILLS, INC.

To: The Secretary of State
State of New Jersey

Pursuant to the provisﬁana‘of Section 14A:7-18, Corporationy,
General, of the New Jersey Statutes, the undersigned corporation hereby
submits the [olluwing Statement of Cancellation of chcq‘ulred Shares:

1. The name of the corporation {s MARCAL PAPER MILLS, INC.

2. The number of shares cancelled 13'1015. 8425; itemized as

follows:
Clas No. of Shares
Common Stock, par value $100 per ghare 1018.6425

3. The date of adoption of the resolution of the Board of Directors
cancelling such sharcs was the 20th day of December, 1978,
4. The aggregate number of igsued shares of the corporation aftor

giving eflect to such cancellation is 33,474. 3379%; ltemized as follows:

f Class No. of Shares
Common Stock, par value $100 per share ' 1431.3375
$8 Cumulative Preferred Stock, par value

$100 per ghare " 32043.

S. The amount of stated capital of the corporation after giving effect '
to such cancellation is $3, 347,434, of which $143,134 represents Commuon
Stock and $3, 204, 300 represents Prelerred Stock.

Dated this < day of-January, 1877,

MARCAL PAPER MILLS, INC.

/4
By: 4/2/1/;\//
obert’L. lus
President

—
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CLERTIFICA TE OF MERGER

FILED

3 - 1301
MARCAL, INC, FE3 2 3
(an Ilinois corpgra.uon) Q st TR

CY seonsina GF S AT

merging

into

MARCAL PAPER MILLS, INC.
(a New Jerscy corporation)

" mO: THL SECRETARY OF STATE . .

STATE OFREW JLRSEY

Pursuant to the provisions of Sections 14{\.‘:_.10-5 and
14A:10~7(4) of the New Jersey Business Corporation Act, the'undersiyzned
rarent cbrporation hereby executes the following Certificate of Mergar to
effect the merger into itself of its wholly owned Illinois subsidiary corpora~
tion.

ARTICLE ONE : - -

The names of the covrpor:itions proposifxg to merge aud the

names of the States under the laws of which such corporations are organired

end existing arc as follows: ’ .

Name of Corporation State of Incorporaticn
Marcal Paper Mills, Inc. New Jersey
Marcal, Ix;c. Ilinois

Marcal, Inc., which is hereinafter sometimes referred to

as the subsidiury corporation, shall merge into Marcal Paper Mills, Inc.,

which is hereinafter sometimes referred to as the parent corporation or the

surviviné corporation. The surviving corporation shall continue to exist a:
a corporation incorporated under and governcd by the laws of the State of
New Jersey under the name Marcal Paper Mills, Inc. The laws of lllinois,

the State under which such foreign corporation, Marcal, Inc., is organized,

permit such merger.




o 2w

ARTICLE TWO

Attached hereto as Exhibit 4 and made a part kercof is a

true copy of the Plan of Merger for merging the said subsidiary corporatic:”

into the parent corporation.
Said Plan of i\'lcrggrr

(2} was approved by thc Board of Directors of the undersigned
surv'iving coerx*:':ition by resolutions of said Board duly adopted on
February 18, 1977, without a meeting, pursuant to the written consent of
all directors thereof, which consent is filed \vfth the min{rt'es' of the pro-
zeedings of said Board j.n the marner providedA by law; and

(b) was notA required by applicable law to be approved by the lioard
of Directors of thé Nlinois subsidiary corporation, Marcal, Inc., or by the
sharcholders of either of the corporations parties to the merger.

ARTICLE THREE

The total number of shares of stock of all classes which 1t

surviving corporation has authority to issue is 35, 043 shares, dividesl into

3,000 shares of common stock, of the par value of $100.00 e¢ach, and 32,0:::

shares of $8 cumulative preferred stock, of the par value o‘f $100, 00 cach.
'The number of said shares is not incrcased by the Plan of Merger beyond
the present number ¢f shares which the surviving corporation is authorized
1o issue. The Plan of Merger contains no provision changing any part of
.1hc certificate of incorporation of the surviving corporation.
ARTICLE FOUR

The address of the registered office of the sufviving
corporation in the State of New Jersey is 30 Montgomery Street,” Jersey
City, New Jersey 07302. Frederic W. Schumann is the registered agenf
upon wilom process against the surviving corporationAmay be served within
raid State. Said rcgistercd office and registered agent shall continue as
such with respc_cf to the surviving corporation until changed in the manner

provided by law.
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i
are as follows:

v 3w

ARTICLE FIVE

.

The nuinber of outstanding shares of cach class and series
of the subsidiary corpuration which is a party to the merger, and the number

of such shares of each class and series owned by the parent corporation,

No Par

(CORPORATE .SEAL)

ATTEST:

» Name of
Subsidiary +{Class
Marcal, Inc. Common

>/\_,_‘.../ ,/){:L ~de

Number of Number of
Shares Shares Owned
Series Outstanding Bv Parent
None 552 ' 552
s

ARTICLE SIX

Pursuant to said Plan of Merger, hereto annexed, the

’

¢ merger shall become eflective for all purposes under Illinois law upon the
. filing of Articles of Merger to the foregoing effect with the Illinois Seuretary

of State and shall become effective for all purpbses under New Jersey law at

‘the close of business of Marcal Paper' Mills, Inc. (deemed to be 5:00 P.0, .
: )ixfe\"ailing time) of the day on which this Certificate of Merger is filed vith
* 1the New Jersey Secretary of State.

IN WITNESS WIIEREOF the undersigned parent corporation
‘has caused this Certificate of Merger to be signed in its corporate name
und on its Lehalf by its President and its corporate scal to be hereto alfixed

and atiested by its Sccretary on this < </ day of February, 1977,

MARCAL PAPER MILLS, INC,

By: Es ,// L7 (/A/j
7 Ri L. ‘Mafca.lus i
President

Mary L.ovas
Secretary

e e m ———————— ———— -
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¢ Resolutions Adopied by Board of Directors of Marcal Paper Mills, Inc.,
a New Jersey corporation, for the merger inté Marcal Paper Mills, Inc.,
of its wholly owncd subsidiary, Marcal, Inc., an lllinois corporation

WIEREAS, the Board of Directors of this.corporation, Marcal
Paper Mills, Inc., a New Jersey corporation (the ""Parent”), has determined
that it is advisable and in the best intercsts of the Parent that Marcal, Inc., an
Minois corporation (the "Subsidiary"), all of whose issued and outstanding
shares are owned by the Parent, be merged with and into the Parent in accord-
ance with the terms of the Plan of Merger set forth below; and

WIIEREAS, both the Parent and Subsidiary are solvent and such
_merger is permitted by action of this Board of Directors of the ’arent under
the laws of the State of New Jerscy and of the State of Illinois;

NOW,” ‘-I‘II'EREFORE, BE IT.RESOLVED, that the Subsidiary shull
be merged into the Parent which shall bz the surviving corporation, and upon the
effectiveness of the merger the Parent shall succeed to all the assets, prupertms
and liabilities of the Subsidiary; —

FURTHER RESOLVED, that no shares of the Parent are to be
issued, nor any other consideration given for shares of the Subsidiary. but wpon
the m2rger becoming effective, the shares of stock of the merged Subsidiury
shall be surrendered for cancellation by the Parent surviving the mergzr. Each
share of common stock and each share of preferred stock of the Farent issued
and outstanding upon the effectiveness of the merger shall not be changed or
converted, and shall continue to be issud and outstanding; provided, however,
that 271 shares of common stock of the Parent held by the merged Subsxdmry ’
shall be cancelled;

FURTIER RESOLVED, that the proper officers of the Par-
ent, which shall include the President or any Vice President and the Secretary
or any Assistant Secretary, are hereby authorized and directed

(i) to prepare, execute and {ile, in conformity with Section
66a of the Business Corporation Act of Illinois, Articles
of Merger to the forcgoing effect, and the merger shall
become, effective for all purposes under Nlinois law upon
the filing of such Articles of Merger with the Illinois
Secrectary of-State;

(ii) to prepare, execute and file, in conformity with Sections
* 14A:10-5 and 14A:10-7(4) of the New Jersey Business

Corporation Act, a Certificate of Merger with respect to
said merger, and the merger shall become effective for
all purposes under New Jersey law at the close of business
of Marcal Paper Mills, Inc. (deemed to be 5:00 P.M,,
prevailing time) of the day on which a Certificate of Mcrger
is filed with the New Jersey Secretary of State; and

- (iii) to execute and deliver on behalf of the Parent such other
contracts, guaranties, certificates and other documents as
may be required to effect the said merger, and to do all
such acts and things whatsoever on behalf of the Parent,
whether within or without the State of New Jersey, which
may be necessary or proper to effect said merger in
accordance with this Plan of Merger;

FURTIIER RIESOLVED, that the equivalent officers of the Sub-
sidiary are hercby given like authority and direction in the case of their corpoy:
tion tc execute and deliver such documents and to do all such acts and things win
may be nccessary or proper to effect.said merger in accordance with these
resolutions and in accordance with this Plan of Merger.

EXIIBIT A to
CERTIFICATE OF M- 1GEL.




*  CERTIFICATE OF MERGER
merging

: MARCAL, INC,
(an TNlinois corporation)

into

MARCAL PAPER MILLS, INC..
(’ New Jersey corporation)

DATED: Februarys??, 1977

SCHUMANN, HESSION, KENNELLY
& DORMENT

30 Montgomery Street

Jersey City, New Jersey 07392
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CERTIFICATE OF MERGER

FILED

S et e

merg!nﬁ i F_\_EBZB 1877 .
MARCAL CO. : % SECRETARY oF seare

ERA HOLDING CO,, INC,
MARCAL PULP AND PAPLER, INCT™ "~ -~
' and
FRANCONIA PAPER MILLS, INC,
(each a New Jersey corporntion)
with and into

MARCAL PAPER MILLS, INC,
{a New Jersey corporation)

TO: THE SECRETARY OF STATE
STATE OF NEW JERSEY

Pursuant to the provisions of Sections 14A:10«1 and 14A:10-E(7)
of the New Jersey Business Corporation Act, the undersigned corporations

hereby execute the following Certificate of Merger.

ARTICLE ONE
The names of the corporations proposing to merge and the
names of the States under the laws of which such corporations are organized

are as follows:

Name 6f Corporation Stéte of Incorporation
lMarcal Paper Mills’, Inc, ) I\{ew Jersey _ -
Marcal Cc;. . New Jersey _ ! .
Era Holding Co., Igc. . ' New Jersey -
Mar;:al Pulp and Paper, Inc. o New Jersey

Franconia Paper Mills, Inc. New Jersey

ARTICLE TWO
The name of the surviving corporation is Marcal Paper Mills,
Inc., which is hereinafter sometimes referred to as the parent corporation
or the surviving corporation. The surviving corporation shall continue to

cxist as a corporation incorporated under and governed by the laws of the

State of New Jersey.
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ARTICLE THREL

Attached hereto as Exhibit A and made a part hercof is a true -
copy of the Plan of Merger for merging Marcal Co., Era Holding Co., Inc.,
Marcal Pulp and Paper, Inc., and Frﬁnconia Paper Mills, Inc. with and into
Marcal Paper Mills, Inc. ‘

Said Plan of Merger

(a) was approved by the Board of Directors of each ;af said five
constituent corporations by resolutions of each said Board duly adopted on
February 28, 197.7, without a meeting; pursuant to the written consent of 'all
directors of each said Board which consent is filed wi;h thé minutes of the
proceedings of each said Board in the. manner provided by law; and
(b) was approved by all of the shareholders of each of said fivé
constituent corporations entitled to \;ote thereon by resolutions of the share=
holders of each said corporation duly adopted on February 28, 1977, without
a meeting, pursuant to the written consent of all such shareholders, .each of
which consents is filed with the minutes of the proceedings of shareholders
of each said.corporation in the manner provided by law.
ARTICLE FOUR

As to each constituent corporation whose shareholders are
entitled to 'vote, the num-ber of shares entitled to vote .and, if the shares of
any class are entitled to .vote as a class, the designation and number of

shares of each such class are as follows:
‘ Designation and Number

‘Name of ' " Number of Shares of Shares Entitled to
Corporation , Entitled to Vote Vote as a Class (if any)
"Marcal Paper Mills, Inc. 32,833.9275 ’ All outstanding shares of

shares common stock (790, 9275
: shares), and all outstand-
ing shares of $8 cumulative
preferred stock (32, 043
shares), voting as a single
class; the aggregate total
number of all such shares is
32, 833. 9275 shares.

32,043 All outstanding shares of

shares * $8 cumulative preferrcd
stock (32,043 shares),
voting as a single class,




Name of

Corporation
Marcal Co.

o3 e

Number of Shares
Lntitled to Vote

Designation and Number
of Shares Entitled to
Vote as a Class (if any)

558 shares,

. common

Era Holding Co., Inc.
Marcal Pulp and Paper, Inc.

Franconia Paper Mills, Inc.

37.175 shares,

common

2,009 shares,
‘common

600 shares,
common

ARTICLE FIVE

As to each constituent corporation whose shareholders are
entitled to vote, the number of shares that voted for and against said Plan of
Merger respectively, and the number of shares of any class entitled to vote

as a class that voted for and against said Plan of Merger are:

Name of
Corporation

Marcal Paper Mills, Inc.

Marcal Co.
Era Holding Co., Inc.
Marcal Pulp and Paper, Inc.

Franconia Paper Mills, Inc.

Total Shares
Voted for

Total Shares
Voted against

None
None
None -

A1l outstanding shares of
common stock (600 shares),
voting as a single class.

Class ’

32, 833. 9275 -

32,043

5§58
37.75
2,008

600

None

None

None

‘None

None

None

All outstanding
shares, both
common and
preferred,
voting as a
single class.

All outstanding
preferred
shares, voting
as a single
class.

None

None

None

All outstanding
shares of
common stock,

voting as a
single class.
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ARTICLE SIX
The total number of shares of stock of all classes which the
surviving corpbration. Marcal Paper Mills, Inc., has authority to issue is
35, 043 shares, divided into 3, 000 shares of common stock, of the par value
of $100.00 each, and 3’2' 043 shares of $8 cumulative preferred stock, of the
par value of $100.00 each. The number of said shares is not increasi‘ed by

the Plan of Merger beyohd the presen-t number of shares which the surviving .

v
)

corporation is authorized to issue. The Plan of I\'Ierger.‘contains no
provision changing any part of the certificate of incorporation of the surviving
cm."poration.

ARTICLE SEVEN

The address of thé lregistered office of the surviving corporation
in thg State of New Jersey is 30 Montgomery Street, Jersey City, New
Jersey 07302, Frederic W, Schumann is the registered agent upon whom
process against the surviving corporation may be served within said State.
Sa%d registered office and registered agent shall continue as such with
respect to the surviving corporation until changed in the manner provided
by law.

ARTICLE EIGHT '

Pursuant to said -Plan of Merger, Hereto annexed, the merger
shall become effective foz.- all purposes under New Jersey law at the close of
business of Marcal Paper Mills, Inc. (deemed to be 5:00 P. M., prevailing
time) of the day on which this Certificate of Merger is ﬁle_d with the New
Jersey Secretary of State.

‘ IN WITNESS WHERLEOF each of the constituent corporations
has caused this Certificate of Merger to be signed in its corporate name

and on its behalf by its duly authorized officer and its corporate seal to be
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hereto affixed and attested by its Secretary on this 28th day of February,

1977,

(CORPORATE SEAL)

ATTEST:

?Zw i)ﬂ HNEA

Mary Lovas, Secretary

(CORPORATE SEAL)

ATTEST:

Z‘Wﬂ?ﬁm

Mary Lotas, Secretary

(CORPORATE SEAL)

ATTEST:

)?M 0367/"/’-’

Mary Lovas, Secretary

(CORPORATE SEAL)

ATTEST:

Mary Lovas, Secretary

(CORPORATE SEAL)

ATTEST:

Py e

Mary Lo%as, Secretary

MARCAL PAPER MILLS, INC.

By: /7 ’/4'//7/"__

/R¢ L. Mdrczlus, President

‘

MARCAL CO.

 By: M’\& N\\aa (-\’kl."/-/\

N. R. Marcalus, Vice Presidemnt

~

ERA HOLDING CO., INC.

By: K) . \(V\?U\Cq& U.A

NJ R. Marcalus, Vice President

MARCAL PULP AND PAPER, INC,

By: \\Q : K\/\O\f\c@mp

N. R. Marcalus, Vice President

FRANCONIA PAPER MILLS, INC.

By: \\(% \ \(\(\C\!\(O&/\M‘

N. R. Marcalus, Vice President




PLAN AND AGREEMENT OF MERGLR

Plan and Agreement of Merger (hereafter sometimes called
the "Plan of Merger" or the "Agreement"), dated as of February 28, 1977,
by and among MARCAL PAPER MILLS, INC,, a New Jersey corporation
(hereafter sometimes called "Marcal" or the "surviving corporation");
MARCAL CO,, ERA HOLDING CO., 'INC. and MARCAL PULP AND PAPER,
IN.C. , each a New Jersey cc_:rporation {said three corporations sometimes
collectively referred to as the "wholly owned subsidiaries™; and ‘
FRANCONIA PAPER MILLS, INC., a New Jersey corporation (hereafter
sometimes called "Franconia'), this Agreement providing for the merger of
the wholly owned subsidiaries and Franconia with and into Marcal as the
surviving corporation pursuant to the provisicns of the New Jersey
Business Corporation Act,

- WITNESSE TH:
WHEREAS, Marc;l owns all of the outstanding stoélc of the

-

wholly owned subsidiaries and owns 400 out of the 600 outstanding shares of
/ .

voting common stock of Fran;:onia and 360 out of 450 outstanding. shares of
non»voting preferred stock of Franconia; and

WHEREAS, the remainder of Frl‘anconia’s outstanding voting
common stock (200 share-s) and of Franconials outstanding non-voting
preferred stock (90 shares) is owned by R. L. Marcalus,‘ the President of
Marcal, who has agreed to vote his Franconia stock entitled to vote for the
“'itllin merger; and

WHEREAS, the merger of the wholly owned subsidiaries and
of Franconia with and into Marcal as the surviviné corporation under this
Plan and Agreement of Merger has been approved by the resl;ective Boards

of Directors and by all of the shareholders entitled to vote of cach of the

five constiluent corporations,

EXHIBIT A
PLAN OIF MERGIXR
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NOW, THEREFORE, in consideration of the p1~emi§es and
the mutual covenants and agreements herein contained, and for the purpose of
prescribing the terms and conditions of the merger, the mode of carrying
the same into effect, the manner and th\e basis of converting or exchangigg
the shares of each of thej:const.ituent corporations, and such other details
and provisioné as are deemed necessary or desirable, the parties hereto
ha}ve agreed, and do hereby agree, éxxbject to the terms and conditions
hereinafter set iorth; as follows:
ARTICLE 1
MERGER INTO SUEFVIVING CORPORA TION
1.1 -Upon the merger.becéming efiective, Marcal Co., Era
Holding Co., Inc., Marcal Pulp and Paper, Inc., and Franconia Paper
Mills, Inc., each a New Jersey corporation, shall merge with and int5
Marcal Paper Mills, Inc., a New Jersey corporation, which shall be the
surviving corporation.
1.2 At said time, ti’le corporate existence of Marcal Paper:
Mills, Inc., with all its purposes, powers and objects, shall continue
' unaffected ard unimpaired by the merger, and as the surviving corporation
it shall b<_3~ governed by the laws of the State of New Jersey and succeed to
all of the rights, assets, liabilities and obligafions of Marcal Co., Era
Holding Co., lnc., Marcal Pulp and Paper, Inc., and-Franconia Paper
Mills, Inc. in accordance with the New Jersey Business Corporation Act.
1.3 The separate existence and corporate organization of
Marcal Co., Era Holding Co., Inc., Marcal Pulp and Paper, Inc., and
' Franconia Paper Mills, Indc. shall cease at s‘aid time and thereupon Marcal
Paper Mills, Inc. and Marcal Co., Era Holdingv Co., Inc., Marcé.l ;’Pulp and

Paper, Inc., and IFranconia Paper Mills, Inc. shall be a singlc corporation,

to wit, Marcal Paper Mills, Inc.




-3 -

1.4 The merger of said constituent corpornt.ions shall become
effective for all purposes under New Jersey law at the close of business c;f.
Marcal Paper Mills, Inc. (degméd to be 5:00 P. M., prevailing time) of the
day on which a Certificate of Merger with respect thereto is filed with the
New Jersey Secretary of State.

ARTICLE 2
CONVERSION OF SHARES

2.1 Upon tpé merger becoming effective:

(a) each share of common stock and each share of preferred stock of
the surviving co:poration iss‘ued and ou*tstanc’;ing on the effeciive daie of tie
merger shall not be changed or conv.erted, and shall continue:to be issued
and outstanding; provided, however, that all shares of comrr;on stock of
the surviving corporation held by any merged subsidiary corporation shall °
be cancelled; |

() no shares of the surviving corporation are to be issued, nor any
other consideration to be given, for shares of the three whﬁlly ox.vned sub-
sidiary corporations, but upon the merger becoming effective, the shares of
stock of each of the said merged wholly owned subsidiary corporations shall
be surrex_'}dered for éa.ncellation by Marcal as the parent corporation
surviving the merger;

(c} each share of Franconia voting common stock then issued and out-
standing and held by'Marcal shall be cancelled; all such shares then held by
R. L. Marcalus (200 shares) shall be converted into 60 shares of Marcal
common stock; and

(d) each share of Franconia non-voting preferred stock then issued and
outstanding and held by Marcal shall be cancelled; ail such éhare$ then
held by R. L. Marcalus (90 shares) shall be converted®into 3. 8936 sh:.ares

of Marcal common stock.
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ARTICLE 3
GENERAL PROVISIONS

3.1 The certificate of incorporation, aé amended, of the
surviving corporation shall, from and after the effective date of the merger,
be the certificate of incorporation of Marcal.

3.2 The by-laws as amended, of the surviving corporatmn
shall, from and after the effective date of .the merger, be the by-laws of
M;arcal.

3.3 This Agreement, and the legal relations among the par-
ties hereto, shall be governed by and construed in ac'cordanee with the- laws -
of the State of New Jersey.

IN \’\;ITNESS WHEREOF, each of the constituent corporations
has caused this Plan and Agreement of Merger to be signed in its corporate

name by its President or Vice President, attested by its Secretary, and its

corporate seal to be affixed hereto, all as of the date first above written.

MARCAL PAPER MILLS, INC.

ATTEST: /
)7&44‘,,. FKorvao L)y n /
Mary Lo¥as, Secretary /R. /L. Murcdlus,” Pre51dent
MARCAL CO.
ATTEST

)wwn 030 R ,MLW S—
Mary Lo¥as, Secretary - © ~N. R. Marcalus, Vice President

ERA HOLDING CO., INC.

ATTEST:
)1;.4,47, /)‘J’M ’ By: \\Q . V\/\UJ\( Q&AA

Mary L6Bvas, Secretary N. R. Marcalus, Vice President
MARCAL PULP AND PAPER, INC.

ATTEST: ' .

Iy K By: \ﬁ@ NNonca S asn

Mary Lovas, Secretary . R, Mar(.alus. Vice President
FRANCONIA PAPER MILLS, INC.

ATTEST:

ﬁac‘u‘, Kz ' DR W\g i\('('xy\)\/\

Mary lfvas, Secrctary N. R. Marcalus, Vice President




“CERTIFICATE OF MERGER
‘merging

MARCAL CO,
ERA EOLDING CO,, INC.
MARCAL PULP AND PAPER, INC,
and .
FRANCONIA PAPER MILLS, INC.
(each a New Jersey corporation)

. with and into

MARCAL PAPER MILLS, INC,
(a New Jersey corporation)

DATED: February 28, 19717

SCHUMANN, HESSION, KENNELLY
& DORMENT

30 Montgomery Street

Jersey City, New Jersey (7302
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MARCAL PAPER MILLS, INC.

Pursua.ﬁt to the provisions of Section 14A:7-18, Corporations,
Gener.al, of the New Jersey S.tatuies. the undersigned corporatiodh’ereby
submits the following Statement of Canceliat_ion of Reacquired Shares:

‘1. The name of the corporation is MARCAL PAPER'MILLS,: INC.

2. The aggregate number of shares céncelled and restored to che
status of authorized but'unissued shares is 457.41; itemized as follows:

. No. of Shares
Class . Cuncelled

B A

ofa
34

-Commor.x Stock, par value $100 per share )
3. The dates of adoption of the resolutions of the Board of Directors
cancelling such shares wére as set forth below:
R .

(2) February 18, 1977, in the case of 349. 41 such shares
reacquired by the co.rporation upon the merger of an Iﬁinoi§ subsidiary
(Marcal, Ine., the owner of said shares) into the corporatjor‘x,' which merger
- became effective 2t 5:00 P, M. on Februafy 25, 1977, the date of the filing
of a C.ertificatg of Merger with respect to said merger in the office of the
Secretary of State of the State of New Jersey; and | .

' (b) .February 287, 1977, in the case of 108. 00 such shares
reacquired by the corporatio;: upon the merger of four New Jersey subsid-
jaiz;ies (including Marcal Pulp and Pa.per, Inc., the owner of said shares) '

’) with and into the corporation, which merger became effective at 5:00 P, M,

on February 28, 1877, the date of the filing of a Certificate of Merger with

respect to said merger in the office of the Secretary of State of the State of
"New Jersey'. vUpcn the said.merger becoming effective, a shareholder's

minority interest in one of said merged subsidiaries was converted by virtue
Lo i

of the Plan of Merger into an aggrégate of 63,8936 shares of the corporations
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A Common Stock; certificates therefor have been issued by the corporation

~

from its authorized but unissued shares and have been delivered by the
corporation to said shareholder.

4. The aggregate number of issued shares of the corporéﬁon on the
date hereof, and aifter giving‘effect to such cancellations and said issuance

of shares upon the merger referred to in paragraph 3(b) hereof, is

33, 080.8211; itemnized as follows:
No. of Issued
Class Shares
Common Stock, pér value $100 per shaire : 1,037, 8211
$8 Cumulative Preferred Stock, par value . :
‘$100 per share ) .o . 32,043,
TOTAL . . .133,080 82il: .

5. The arﬁount of stated capitai'of the corporafion on the date hereci.
and after giving effect to such canceﬁations and said issuance of shares
upon the merger réferred to in"_paragraph 3(b) hereof, is $3,308, 082,
of which $ 103, 782 represents Common Stock and $3, 204, 300 represents
Preferred Stock. .

Dated this 3o "day of March, 1977.

MARCAL PAPER MILLS, INC.
. By: / '/;ﬁf//%f
./ & L. MArcalus

President .

R R A 7 L R N
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NOV 19 1979
DOMALD LAN
BEGRETARY OF S1ATE

STATEMENT OF
CANCELLATION OF REACQUIRED SHARES
OF

MARCAL PAPER MILLS, INC.

To: The Secretary of State
State of New Jersey
’y

Pursuant to the provisions of Section 14A:7-18 of the New Jersey
Business Corpo'_ration Act, the urdersigned corporation hereby submits"
the following Statement of Cancellation of Reaéquired Sh.;:'es:

1. The name of the corporatior is MARCAT, PAPER MILLS, (IxC.

2. The number of reacquired shares of the corporation cancelled
by resolution duly adooted by its Board of Directors on September 18, 197:9_

is 183, itemized as follows:

Number of
Class Series Shares Cancellec

Common Stock,
par value £100 per shezre None 183

3. The aggregate number of issued shares of the corporation after

giving effect to such cancellation is 32, 897.8211, itemized as follows:

. Number of
Class Series Shzres Issued

Common Stock, :
par value §$100 per share None £54,8211

.

$8 Cumulative Preferred Stock, :
par value $100 per share None 32,043,

Total -32,897.8211

All of said issued shares of the corporation are issued and outstahdiug‘;:‘

e "

there are no treasury shares.
4. The amount of stated capital of the corporation, after giving

effect to such cancellation is $3,288, 783, of which $85, 483 is the amount
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represented by the 834.8211 issued and outstanding shares of said

Common Stock and §$3, 204, 300 is the amount represented by the 32, 045 issted,

znd outstanding shares of said Preferred Stock.
Dated this /9 day of September, 1979. \

¥ . .
MARCAL PAPER MILLS, INC.

President

o .
Filed By:

SCHUMANN, HESSION, KENNELLY & DORMENT
Attorneys for Marcal Paper Mills, Inc.

30 Montgomery Street - '

Jerséy City, New Jersey 07302

s
'
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- {, The Secretery of Siatn of the Sz <
New Jersey, DO HEREBY CERTIFY that the furegoingisa &ue -
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and the endorsements thereon, -as the same i3 tzken ffom snd
compared with the original filed in my officeonthe  /3TW
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IN TESTINMONY WHEREDF, | have
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SELRETARY OF STATE
TONALD LAY
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‘having first been approved by resolution of the Board of Directors of said

)W(J' /7)&

CERTIFICATE OF AMENDMENT OF THE 7 v

CERTIFICATE OF INCORPORATION OF

MARCAL PAPER MILLS, INC.

Pursuant to the provisions of sub-sections 14A:7-15.1(4) and
14A:9-4(3) of the New -Jersey Busir_xess Corporation Act, Marcal Paper‘
Mills, Inc., a New Jersey corporation, hereby executes the following
Certificate of Amendment of its Certificate of Incorporation.

1. The name of the corporation is Marcal Paper Mills, Inc.

2, The following amendme{xts of the corporation's Certificute cf
Incorporation, as here_tofore amended, were made by the corporation in

the manner prescribed by the New Jersey Business Corporation Act,

corporation on September 18, 1979 and having thereafter been adopted
by the shareholders of the corporation on September 19, 1979, pu;suant
to the unanimous written consents of all of the holders of all of the issued
and outstanding stock of the cgrporation:
1. Paragraph (a) of Article FOURTH is amended to read as follows:

"FOURTH: (a) The aggregate number of shares which the
corporation shall have authority to issueis
332, 043 shares, consisting of 32,043 shares
‘of $8 Cumulative Preferred Stock, par value
$100 per share { the " Preferred Stock'), and
300, 000 shares of Common Stock, par value
$1.00 per share ( the " Common Stock')." -

2. The third sentence in Paragraph 6 of Section I of Paragraph (b)
of Article FOURTH is amended to read as follows:

" Upon the filing in the office of the Secretary of
State of the State of New Jersey of the Certificate
of Amendment whereby Paragraph (a) of this

" Article FOURTH is amended to read as herein-
before set forth, on any matters on which the
holders of the Preferred Stock shall be entitled
to vote, they shall be entitled initially to one (1)
vote for each share held.”

3. The action of the shareholders in adopting the said amendments

of the Certificate of Incorporation was taken under Section 14A:5-6(1) of

the New Jersey Business Corporation Act without a meeting and upon the
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written consents of all of the shareholders of the corporafion duly filed

with the minutes of the proceedings of the shareholders. The number of
shares represented by such consents is 32, 897, BZIi shares, both common
and preferred, being all of the outstanding shares of common stock

(854. 8211 shares) and of preferred stock (32, 043 shares) of the corporation.

4. Upon becoming effective according to law,.said amendments:

(I) increase the a.ggregate number of shares which the corporation
shall have authority to issue from 35, 043 to 332, 043 shares, by increasing
the authorized common stockl of the corpora:tion from 3,00C to 300, 000
shares; |

(1) . ché.nge the par value of the common stock from $100, 00 per
share to $1.00 per share; and

(III) effectuate a 100-for-1 split of the presently issued and out-
standing shares of common stock, without changing the stated capital of
tﬁe corporation, but with an appropriate adjustment of the voting power
of the corporation's preferred stock. |

The following information required by paragraph 14A:7-15,1(23)d)
of the New Jersey_Bu;siness Corporation Act is herein set forth:

(a) The shares divided are all of the class of 3,000 presently
authorized shares of common stock of the par value of $100.00 per share,.
including the 854.8211 shares of common stock issued and outstanding.

(b) The number of shares into which they are being divfded is
300, 000 _authorized shares\, consistiﬁg of a single class of ccl)mmon stock

of the par value of $1. 00 per share. The number of presently authorized,

" issued and outstanding shares of the-corporation's preferred stock is not

changed by the foregoing amendments or by the said 100-for-1 split of
the issued and outstanding shares of common stock.
5. Pursuant to paragraph 14A:9-4(3)(f) of the New Jersey Business

Corporation Act, the following is a statement of the manner in which the
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within exchange of the shares of common stock is being effected, as set
forth in the resolutions adopted by the corporation's Board of Directors:
"RESOLVED, that upon said amendments becoming effective in the
manner provided by law:
(a) Each share of the common stock of the Company of the par
value of $§100 per share shall, automatically and without further
action on the part of any holder thereof or of the Company, be ‘
change” anAd 4qnwerted into 100 shares of common stock of the
par value of $1,00 per share; any and all fractional shares shall
be correspondingly changed pro rata on the same basis.
(b) Each holder of any ouistandiag ceiiificate or certificates
theretofore representing the Company's shares of common
stock ($100 par value) shall promptly surrender the same to
the Company, and such holder shall be entitled upon such
surrender to receive in exchange therefor a certificate or
certificates representing the number of shares of the Company's
common stock of the par value of $1.00 per share as provided
in the preceding paragraph (a) hereof.

(c) The present stated capital of the Company shall remain
unchanged,"

6. The foregoing amendments and the said 100-for-1 split of
said shares of the common stock shall become automatically effective for
all purposes under New Jersey law at the time of the filing of this
Certificate of Amendr;lent in the office of the Secretary of State of New
Jersey.

IN WITNESS WHEREOF, said Marcal Paper Mills, Inc, has
caused this Céx_‘tiﬁcate to be executed on its behalf by its duly authorized

President this /7 day of September, 1879,

MARCAL PAPER MILLS, INC,

By: ///4 ’///x.//{
/R. L/ Marcalus

President




CERTIFICATE OF AMENDMENT OF THE
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MARCAL PAPER MILLS, INC.

DATED: September /¢, 1979

SCHUMANN, HESSION, KENNELLY & DORMENT
30 Montgomery Street -

Jersey City, New Jersey 07302

{201) 434-2000
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STATEMENT OF CANCELLATION PURSUANT TO N.J.S.A. 14A:7-18

The‘BbardAof Diréctors of Marcal‘PaperlMills, Inc. at a
meeting held on June 19, 1987, voted to recommend. to the
stockholders of the corporation a plan for the recapitalization of
the corporation. On the same date pursuant to N.J.S.A. l@A:S-G(i),
the stockholders unanimously approved the pian of recapitalization.
Pursuant to N.J.S.A. 14A:7-18 and further pursuant to the resolution

of the Board of Directors of the corporation the underéigned

officers hereby state:

A. The name of the corporation is Marcal Paper Mills, Inc.

B. 32,043 shares of Preferred Stock were exchanged for
"14,2797 shares of Common Stock. The preferrea stock
was cancelled pursuant to the fesolution_of the board
of Directors dated June 19, 19s7.

C. The Certificate of Incorpotation is amended pu:suént
to the aforesaid resolution by decfeasing the
aggregate number of preferred shares which the
corporation is authorized to 1issue, to vqit 32,043
shares, by the number of‘ shares cancelled, to wit
32,043 shares leaying 0 shares of preferred stock.

D. The number of - shares which the <corporation has

authority to issue after giving effect to the

cancellation is as follows:



authority

1. Preferred shares 0

2. Common shares 300,000
On the 19th day of June, 1987, the sharenolders
unahihously approved.the Plan of Recapitalization. On
that date the number of shares outstanding was 32,043
shares of preferred and 55,482.11 of common, all of

which voted for the Plan of Recapitalization.

IN WITNESS WHEREOF, Marcal Paper Mills, Inc. puréuant to

duly given by its Board of Directors has causea this

statement to be duly executed by the President and its corporate

seal to be affixed hereto and attested by the Secretary and to be

filed with the Secretary of étate 6f the State of New Jersey.

ATTEST:

MARCAL PAPER MILLS, INC.

g

CZé%ﬁL&vﬁxA;/<f;;2LfL44~J By:_vﬁi:}rj/\{\ﬂTV\qu OAJQ/\
~ T

%/N//f, /73/7 President

Secretary
#8963B



STATEMENT OF'CANCE.LLATION PURSUANT TO N.J.S.A. 14A:'7-18JUx\_I 25 1887

JANE BURGIO

Secratary of State
The Board of Di;ectors of Marcal Paper Mills, Inc. at a
meeting held on June 19, 1987,- voted to recommend to the
stoqkholaers of ihe'corporation a plan for the recapitalization of
the,cofporation. On: the same date pursuant to N.J.S.A. 14A:5-6(1),
the stockholders unanimously approved the plan of recapitalization.
Pursuant to N.J.S.A. 14A:7-18 and further pursuant to the resolution

of the Board of Directors of the corporation the wundersigned

officers hereby state:

A, The name of the corporation is Marcal Paper Mills, Inc.
- B. 32,043 shares of Preferred Stock were exchanged for
14,279 shares of Common Stock. The preferred stock
was cancelled pursuant to the resolution of ;he board
of Directors dated June 19, 1937.

c. The Certificate of Incorporation 1is amended pursuant
to the -éforesaid resolution by decreasing the
aggregate number. of preferged shares' which the
corporation is authorized to issue, to wit 32,043
shares, by the number of shares cancelled, to wit
32,043 shares leaving 0 shares of preferred stock.

D. The nﬁmber of shares . which the cprporation has
aufhority to issue after giving - effect to .the

‘cancellation is as follows:



1. Preferred shares | | 0

2. Common shares 300,000
E. 'On the 19th day Hof June, 1987, the shareholders
unanimously approved the Plan of Recapitalization. On
that date the number of shares outstanding was .32,043
shares of prefertai and 85,482.11 of common, all.of

-which voted for the Plan of Recapitalization.

IN WITNESS WHEREOF, Marcal Paper Mills, Inc. pursuant to
authority duly given by its Board of Directors has caused this
statement to be duly executed by the President and 1its corporate
seal to be affixed hereto and attested by the Secretary and to be
filed with the Secretary of State of the State of New Jersey.

‘e

ATTEST: ' MARCAL PAPER MILLS, INC.

s W) "Ry g

Secretary Y Y 7 President
#89638.%/‘4"/ 777

R

A0 ;
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MARCAL PAPER MILLS, INC.

RESOLUTION REGARDING PAYMENT OF ACCRUED
PREFERRED DIVIDENDS. ‘

RESOLUTION OF BOARD OF DIRECTORS REGARDING
A PLAN OF RECAPITALIZATION.

PLAN OF RECAPITALIZATION.

UNANIMOUS CONSENT OF THE SHAREHOLDERS.

STATEMENT OF CANCELLATION
PURSUANT TO N.J.S.A. 14A:7-18

Cep, ,

( /a3 /87



RESOLUTION S

The accumulation of unpaid dividends on the preferred stock
of the Corporation is ‘considered to be a potential problem. The
directors.have heretofore authorized the officers of the Corporagion
to obtain a valuation of the present accrued but unpaid dividends on
the preferred stock. The report of Arthur Anderson & Co. dated May
28, 1987 indicates the preferred stock dividend arrearages have a
present value of‘$560,000. _After due consideration of the report as
well as the effect ‘on the Corporation of paying $560,000 to the
preferred shareholders in- full satisfaction of all dividend
arrearages, it was updn motion duly made, seconded and unanimously

carried:

RESOLVED, that the officers of the Corporation be
authorized to offer to the holders of the preferred
stock of the Corporation the sum of $560,000 in full
and complete satisfaction of all rpreferred stock
dividend arrearages.



The undersigned, being all of the preferred sharenolders

hereby accept the payment of the sum of $560,000 in full and
) .

complete satisfaction of all preferred stock dividend arrearages due

us up to the date hereof.

e

" Dated: e 4 sL 7 e ,'//".-Q-'z /. /«( 1

Tr G2t U/l w/e6f Nicholds
Marcalus Trust 1 and 2

’

- A.Io.

Mildred Marcalus

$8965B



RESOLUTION OF BOARD OF DIRECTORS OF MARCAL PAPER MILLS, INC.
ADOPTING A PLAN OF RECAPITALIZATION

RESOLVED, that the Board of Directors of this Company
hereby determines that the recapltallzaclon of this Company upon tne
terms and conditions set forth in the Plan of Recapitalization
submitted to this Board is advisable and generally to the advantage
and for the benefit of this Company and its stockholders.

FURTHER RESOLVED, that the Plan of Recapitalization
presented to -the meeting and the recapitalization therein provided
for be and the same is hereby approved, and the execution of said
Plan by the members of this Board and by proper offlcers of this
Company is hereby approved and authorized.

FURTHER RESOLVED, that said Plan of Recapitalization be
submitted for approval and adoption by the stockholders of this
Company at a special meeting to be held for that purpose or in lieu
thereof to obtain the consent of all of the stockholders to the Plan
of Recapitalization.

) FURTHER RESOLVED, that the proper officers of the Company
be, and they hereby are, authorized to provide, in the material to
be submitted to the stockholders in connection with saia .special
meeting, the' opportunity to direct whether their vote shall be cast
for or against the approval . and adoption of said Plan ot
Recapitalization and the adoption of resolutions authorizing this
Board and the officers of the Company to take all necessary or
appropriate action ‘to carry out its terms and the recapitalization
therein provided for; a statement of the authority grantea to the
Board of Directors by Article V of the said Plan to terminate and
abandon the recapitalization if in the opinion of tne Board the
recapitalization is impracticable or wundesirable in all the
circumstances, including among such circumstances the dissents filed
by stockholders of the Company; the stockholders to be advised tnat
in the absence of any direction in respect of the voting on the .
recapitalization, the proxy of the stocknolder is to be voted in
favor of such action.

FURTHER RESOLVED, that the officers of the Company be, and
they are hereby, authorized to include in the material to be
submitted to the stockholders in connection with said special
meeting all of the material which they consider necessary and
desirable to give the stockholders an adequate explanation and all
pertinent information regarding the proposed recapitalization and
the financial condition of the Company, to the end that tney may be
enabled to judge the desirability and expediency of the contemplated
action; all such material to be in form approved by counsel for the
Company. '



FURTHER RESOLVED, that Messrs. Robert L. Marcalus and
Nicholas Marcalus be and they hereby are appointed as a proxy
. committee, either in person or by their substitute, to act on benalf
of and to represent such stockholders of this Company as may appoint
them their proxy to act for them at said special meeting of
stockholders of this Company or any adjournment or adjournments
thereof.

FURTHER -RESCLVED, that the proper officers and counsel of
the Company be, and they hereby are, authorized and directed to take
all further steps necessary or desirable to procure the approval ana
adoption of the Plan of Recapltallzatlon by the stockholders of the
Company, in accordance with- its terms and authorization.

FURTHER RESOLVED, that if said Plan of Recapitalization
shall be duly adopted at such special meeting of the stockholders of
this Company or be approved by the votes of the holders of at least
two~thirds of tne total number of outstanding shares of tne stock of
this Company entitled to vote in lieu of such meeting, the presidenc
or any vice president and tne secretary or any assistant secretary
of this Company be and each of them hereby is authorized to certify
the fact of such adoption by the stockholders of this Company of
said Plan of Recapitalization and to take such action as tney may
deem necessary or appropriate to effectuate said Plan of
Recapitalization; provided, however, that in accordance witn the
provisions of said Plan of Recapitalization the Board of Directors
of this Company hereby reserves the right to. terminate said Plan of
Recapitalization and abandon the recapitalization therein provided
for upon the conditions set forth therein.

FURTHER RESOLVED, that the proper officers of this Company
be, and they hereby are, authorized -and directed to execute, in the
name and on behalf of this Company and under its corporate seal or
otherwise, and to deliver any and all agreements, certificates,
applications or other instruments and to take from time to time any
and all such other action necessary or desirable to carry out the
purposes of the foregoing resolution.

" $7028B



.PLAN OF RECAPITALIZATION OF MARCAL PAPER MILLS, INC.

The " Board of Directors of MARCAL PAPER MILLS, INC.
(hereinafter called the “Corporation"), at a meeting helad June 19,
1987, voted to recommend to the Stockholders of the Corporation a
plan for the recapitalization of the Corporation hereinafter set
forth. At the same meeting, the Board of Directors called a special
meeting of the Stockholders entitled to vote in respect thereof for
the consideration of the proposed recapitalization plan and the said
amendment. . '

I. Present Capitalization

The authorized capitalization of the Corporation is 332,043
shares consisting of 32,043 shares of $8.00 cumulative preferred
stock, par value §$100.00 per share (the preferred stock) and 300,000
shares of common stock par wvalue $1.00 per share (the common stock)
which are outstanding in the hands of the following:

Type of Number of
Name of Stockholder Stock Shares Percentage
Trust U/L/W/T of Nicholas
Marcalus Trust 1 and 2 Preferred 24,433 . 72.25%
Mildfed Marcalus . Preferred 7,610 23.75%
100.00%
Robert L. Marcalus, Sr. Common 33,242.11 38.9%
Jeanette Bonin , ' Common 6,890.00 8.0%
Nicholas R. Marcalus Common 10,090.00 11.8%
Anne Mazzarino - | 'Common.' °6,890.00 8.0%
Lisa Perkowski Common - 6,890.00 8.0%
Robert L. Marcalus, Jr. Common 9,690.00 11.3%
Peter A. Marcalus Common 9,490.00 11.0%
Marcal Paper Products Common 2,300.00. 3.0%
N ¢ty

(' /7 A ] . . -



II. “The Proposed Plan of Recapitalization

. .The Corporation has engaged the firm of Arthur Anderson &
‘Co. to evaluate tne preferred and common stock of the company.
Based on their latest report dated May 28, 1987, the Corporation is
prepared to offer one (1) share of common for every 2.244 snares of
preferred. )

The 32,043 shares of outstanding preferred stock snall be
surrendered and exchanged for 14,279Y.411 shares of common stock with
the estate of Nicholas Marcalus exchanging its 24,433 snares of
preferred stock for 10,888.146 shares of common stock and Mildrea -
Marcalus exchanging her 7,6lL0 shares of preferred stock rfor
3,391.265 shares of common stock. In lieu of issuing fractional
snares the Corporation may pay cash for such fraction at tnhe rate of
$131.60 per share. Accordingly, the new distribution after sucn an
exchange will appear as follows: '

Name of Stockholder No. Shares Common Stock Percentage

Trust U/L/W/T of Nicholas 10,888.146 10.90
Marcalus :
Mildred Marcalus 3,391.2b5 3.40
RoBert L. Marcalus, Sr. ) ‘ 33,242.11 33.40
Jeanette Bonin ‘ 6,890 \ 6.90
Nicholas R. Marcalus 10,090 10.10
Anne Mazzarino , 6,890 6.90
Lisa Perkowski . 6,890 6.90
Robert L. Marcalus, Jr. 9,690 9.70
Peter A. Marcalus 9,490 Y.50 -
Marcal Paper Products 2,300 2.30

Total ' 99,761.521"° ' 100.00

In the considered unanimous opinion of the Board of Directors, tne
proposed Plan will promote the better financial condition of <tne
Corporation and will, in the long run, be to the advantage and the
welfare of both the Corporation and its stockholders. The apility
of the Corporation to reduce its obligations to pay current and



cumulative dividends will permit the Corporation to retain a greater
share of 1its earnings and build up 1its capital account. The
elimination of arrearages in the dividends will give management
greater flexibility in meeting the Corporation's future capital
needs. The simplified capital structure of the corporation will
enable the Corporatlon to more easily obtain outside financing when
and if needed.

I1I1. Offer of Exchange

If the Stockholders approve of the reclassification of tne
present authorized and issued snares as contemplated by tne plan tne
Board of Directors shall make the following offer of exchange but
conditioned wupon the Board declaring the plan effective as
hereinafter provided:

A. The Trust U/L/W/T of Nicholas Marcalus upon surrender
of 24,433 shares of preferred stock will be offered in exchnange
10,888 shares of common stock.

B. Mildred Marcalus, upon the surrender of 7,610 snares
of preferred stock will be offered in excnange 3,391 snares of
common stock.

IV, Method of Carrying Out tne Plan

. The above outlined Plan of Recapitalization will ©be
presented for consideration at a special meeting of the stocknholders
or in lieu of such meeting the stockholders shall consent to the
Plan of Recapitalization whicn will be evidenced by their signatures
attached to the Plan.

If the Plan 1is approved by the reguisite vote of the
Stockholders, the Board of Directors will notify the holders of the
preferred stock of the acceptance of the plan of recapitalizacion by
the stockholders. A preferred stockholder wno accepts the offer of
exchange will be required as the directors may determine, either to
' submit the certificates for stamping with an appropriate endorsement
evidencing such acceptance or to deposit tne Certificates against
the issuance of new certificates for the common stock.

Under the plan, when the offers of exchange have become
effective and the new common is issued, the surrendered shares of
old preferred will be cancelled pursuant to N.J.S.A. 14A:7-18.

V. Conditions Upon Which the Plan Will Become Effective

The aforesaid offers of exchange will be conditioned upon
the Plan being declared effective by the Board of Directors of tne
Corporatlon. Such action will not be taken by the Board unless and
until in its sole discretion the exchange offer shall have been



éccepted by the holders of the preferred and common shares as shall
justify such declaration.

"IN -WITNESS WHEREOF, MARCAL PAPER MILLS, INC., pursuant to
authority duly given by its Board of Directors has caused this Plan
of Recapitalization to be duly executed by its President and its
corporate seal to be affixed hereto and attested by its Secretary.

MARCAL PAPER MILLS, INC.

ATTEST:
Pl & P20 o NE, Wanca
Secretary . /5 /987 President
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UNANIMOUS CONSENT OF THE SHAREHOLDERS
OF .

- MARCAL PAPER MILLS, INC.

Pursuant to N.J.S.A. 14A:5-6(1) the undersigned

representing all the shares entitled to vote on a Plan

Recapitalization authorize the followiﬁg resclution:

RESOLVED, that the Plan of Recapitalization
presented to the stockholders and the recapitalization
therein provided for be and the 'same 1is hereby
approved and the execution of said plan by the Board
of Directors of the corporation and by the proper
officers of the corporation 1is hereby . approved and
authorized.

FURTHER RESOlVED, that the proper officers of the
corporation be and hereby are authorized and directed
to ‘execute in the name and on Dbehalf of the
corporation and under its corporate seal or otherwise
and to celiver any and all agreements, certificates,
applications or other instruments and to take from
time to time any and all such other action as may be
necessary or desirable to carry out the purposes of
the foregoing resolution. :

Class of No. of

Shareholder | Stock Shares Signature

ﬁ.L; Marcalus, Sr. Common 33,242.11 '//// L </;:‘L /
N.R. Marcalus Common 10,090 ,@ ~NCAACQ M{,g/'
R.L. Marcalus, Jr. Common 9,690 f*XJoJ\Cl..‘ ‘ K

P.A. Marcalus Common ‘9,490 /b/"J </LL_ leétc&_/ﬁf
J.M. Bonin Common 6,890 . S

A.R. Mazzarino Common 6,890 1. _ 'f':l T
L.J. Perkowski Common 6,890 ;T;ér ;’l l~4f¥7/i




" Class of

Shareholder Stock

Marcal Pééet Products Common

Trusts u/l/w/t of
Nicholas Marcalus ~ Preferred

M.M. ‘Marcalus Preferred

This unanimous consent may be

No.
Shares

2,300

24,433

7,610

counterparts all of which together

instrument.

#8964B
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. DEPARTMENT OF STATE

TRANSACTION NO . COMMERCIAL RECORDING BUREAU SHEET NO 1
87 0377179 : : CN 308 - TRENTON, N.J. 08625
RECEIPT OF PAYMENT FOR ¢ (CERTIFICATE OF AMENDMENT (D) FILING DATE 06/30/87
FILING FEE 50.00

LICENSE FEE
INQUIRY FEE

. JEFFER HARTMAN HOPKI EXPEDITED FEE
P.O BOX 507 A : PHOTO COPY FEE
HAWTHORNE NJ 07507 : CERTIFIED COPY
' : MISC FEE
_ : POSTAGE FEE  _
PAYER JEFFER HARTMAN HOPKI AUDIT CODE 18 TOTAL-AMT 50.00

PAYHENT TYPE CEEZCK » PAYHMENT AMOUNT 50.00

CORP NAME: MARCAL PAPER MILLS, INC. (FORMERLY MARCALUS MANUFACTURING CO.

t

DONESTIC PROFIT STATUS: ACTIVE CORP NO: 5666471000 FOLDER § 8946
INCORPORATION DATE: 04/30/1960  STATE: NI
STOCK: 332043 TERM: PERPETUAL PURPOSE: GENERAL
S AGENT  © STATUS: ACTIVE
FLORENCE NOREN

1 MARKET STREET
ELHWOOD PARK NJ 07047

ANNUAL REPORT : DUE: JUNE LATEST RECEIVED: 12 17 86 FOR THE YEAR 86
STATUS 87: 0S 86: PD 85: OS 84: PD 83: PD 82: NA

DOCKETED JUDGEHMENTS OUTSTANDING: NONE

INCORPORATORS:

PREVIOUS NAME: NONE : r6

AN
Q Q ]Jhlf‘7



FILED

JUL 24 1987
CERTIFICATE OF AMENDMENT OF THE '
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CERTIFICATE OF INCORPORATION OF Secretdfy of State

MARCAL PAPER MILLS, INC.

Pursuant to the provisions of sub-sections 14A:9-2(4)
and 14A:9-4(3) of the New Jersey Business Corporation Act, Marcal
ﬁaper Mills, Inc., a New Jersey corporation, hereby executes the

following Certificate of Amendment of its Certificate of Incor-
poration.

N

1. The name of the corporation is Marcal Paper Mills, Inc.
2. The following amendment of the corporation's Certificate

of Incorporation, as heretofore amended, by adding a new Article

‘ITENTE was made by the corporation in the manner prescribed by the

New Jersey Business’Corporation Act, Having first been approved
by resolution of the Board of Directors of said corporation on
June 19, 1987 and having thereafter been adopted by the share-
holders of the corporation on June 19, 1987, pursuant to the
unanimous written consents of all of the holders of all of the

issued and outstanding stock of the ccrporation entitled to

vote:

TENTH:

A. No director shall be personally liable to the corpora-
tion or to any shareholder or shareholders of the corpora-
tion for breach of any duty owed to the corporation or its
shareholders, provided, however, that this provision shall
not relieve a director from liability for any breach of duty
based upon an act or omission (a) in breach of such person's
duty of loyalty to the corporation or its shareholders, (b)
not in good faith or involving a knowing violation of law,
or (c) resulting in receipt by the director of an improper
personal benefit. '




s
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B. No officer shall be personally liable to the corporation
or to any shareholder or shareholders of the corporation for !
breach of any duty owed to the corporation or its sharehold- !
ers, provided, however, that this provision shall not
relieve an officer from liability for any breach of duty
based upon'an act or omission (a) in breach of such person's
duty of loyalty to the corporation or its shareholders, (b)
not in good faith or involving a knowing violation of law,
or (c¢) resulting in receipt by the officer of an improper
personal benefit. '

c. In the event the law permitting the provisions of
this Article is changed or expires with respect to either
officers or directors, such a change or expiration shall not
affect or invalidate those provisions of this Article which
remain in accordance with law.

3. The action of the shareholders in adopting the said amend-

ments of the Certificate of Incorporation was taken under Section
14A:5-6(1) and (5) of the New Jersey Business Corporation Act

without a nwéting and upon the written consents of all of the

shareholders of the corporation entitled to vote duly filéd with

the minutes of the proceedings ¢of the sharehoclders. The number

of shares represented by such consents is 117,525 shares, both

common and preferred, being a;l of the issued shares of common
stock 85,482 shares) and of preferred stock (32,043 shares) of
the corporation, f ' ’

4. Pursuant to paragraph 14A:9—4(3)(e) of the New Jersey
Business Corporation Act, the total number of shares enti-
tled to vote, 117,525 voted invfavor of the foregoing amendmenf

to the corporation's Certificate of Incorporation.

5. The foregoing amendment to the Corporation's Certificate

of Incorporation shall become automatically effective for

all purposes under New Jeréey law at the time of the filing
of this Certificate of Amendment in the office of the Secretary

of State of New Jersey.
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IN WITNESS WHEREOF, said Marcal Paper Mills, Inc. has
caused this Certificate of Amendment to be executed on its behalf

by its duly authorized President this 19th day of June, 1987.

MARCAL PAPER MILLS, INC.

- I U Lin_

President



CERTIFICATE OF AMENDMENT OF THE.

"CERTIFICATE OF INCORPORATION OF

MARCAL PAPER MILLS, INC.

DATED: June 19, 1987

BONIN & CRISCUOLI
133 Washington Streect
Morristown, New Jersey 07960

(201) 267-2232



PLAN OF MERGER

PLAN AND AGREEMENT OF MERGER (hereéfter called "this

Agreement"), dated _augnst =7, 1989 by and between

MARCAL PAPER MILLS, INC., a New Jersey corporation (hereinafter
called "Mills"), MARCAL PAPER PRODUCTS, INC., a New Jersey
corporation, (hereihafter called "Products"), and MARCALUS MFG.
COo. INC., a New Jersey corporation (hereinaftér calied wMfg. "),
said corporations being hereinafter sometimes collectively

referred to as the "Constituent Corporations".
WITNESSETH :

WHEREAS, Mills is a corporation duly organized and existing

under the laws "of the State of New Jersey, having been

incorporated on April 29, 1932, under the name Marcalus
Manufacturing Co., Inc., changing to its present name on May 1,
1960; and

WHEREAS, the authorized capital stock of Mills consists of
300,000 shares of common stock of which 93,862 shares are
outstanding; and

WHEREAS, Products is a corporation duly organized andh
existing under the laws of the State of New Jersey having been
incorporated on December 27, 1948, under the name Marcal Paper

Mills, Inc., changing to its present name on May’'l, 1960; and



WHEREAS, the authorized capital stock of Products consists
of 2500 shares- - of common stock, of which 58 shares are
-outstanding; and

WHEREAS, Mfg. is é corporation duly organizgd and existing
under the 1laws of the State of New Jersey having been
incofporated on May 2, 1960 under the name Marcalus Manufacturing
Co., Inc., changing to its present name on January 10, 1961; and

WHEREAS, the authorized capital stock of Mfg. consists of
2500 shafes of common stock, of which 248 shares outstanding; and

WHEREAS, "the Boards of Directors of the Constituent
'Cdrporations deem it advisable for tﬁe general welfare and
advéntage of the Constituent Corporations and their reépective
shareholders that the Constituent Corporations merge into a
single corporation pursuant to this Agreement, - and the
Constituent Corporations respectively desire to so merge pursuant
to this Agreement and pursuant to the applicable provisiohs of
the law of the State of New Jersey.

NOW, THEREFORE, in consideration of the.premises and of ‘the
mutual agreements herein contained, the parties hereby agree, in
accordance with the applicable provisions of the law of the State
of New Jersey that the Constituent Corporations shall be merged
;nto a single corporation, to wit: MARCAL PAPER MILLS, INC., a
New Jersey corporation, one of the Constituent Corporations,
which is not a new corporation, and which shall continue its
corporate existence and be the corporation surviving thé merger

(said corporation hereafter being sometimes called the “Surviving



Corporation'), and the terms and conditions of the merger h;reby
agreed upon (hereafter called the "Herger") which the parties
covenant to observe, keep and perform and the mode of carrying
the same into effect are gnd shall be as hereafter set forth:

1. Effective Time of the Merger. At the effective time of

the Merger, the separate existence of Products and Mfg. shall
cease and Products and Mfg. shall be merged into the Surviving
Corporation. Consummation of this Agreement shall be effected én
the date on which a Certificate of\Herger in substantially the
form annexed hereto as Exhibit A is filed in the office of the
Department of State of the State o©of New Jersey and after
satisfaction of the requirements of the applicable laws of said
State, prerequisite to such filings.

2. Governing Law; Certificate of Incorporation. The law

which is to govern the Surviving Cérporation is the law of the
State of New Jersey. The Certificate of Incorporation of Mills,
as heretofore amended, shall, at the effective time of the
Merger, shall remain in effect thereafter Qntil the same shall be
amended or altered in accordance with the provisions.thereof.

3. Bylavs. The Bylaws of Mills at tge effecﬁive time of
the Merger shall be the Bylaws of the Surviving Corporation until
the same shall be altered or amended  in accordaﬁce with the;

provisions thereof.

4. Directors and Officers. The present directors of Mills

shall be the directors of the Surviving Corporation until their

respective successors are duly elected and qualified. Subject to



the authority of the Board of Directors as provided by law and
the Bylaws of the Surviving Corporation, the officers of Mills at

.the effective time of the Merger shall be the officers of the

Surviving Corporation.

5. Conversion of Shares 4in the Merger. The mode of
carrying into effect the Merger provided in this Agreementi and
the manner and basis of converting the shares of the Constituent
Corporations into shares of the Surviving Corporation are as

follows:

a. -Mills Common Stock. All of the shares of common
stock, par value $-0- per share of Mills issued and outstanding
at the effective time of the Merger shall remain issued and

outstanding.

b. = Products and Mfg. Common Stock. At the effective

time of the Merger, each share of common stock, par value $-0-
per share of Products issued .and outstanding shall be converted
into and become 42 shares of common stock, par value $100 per>
share of the Surviving Corporation, and each Share of common
stock, par value $-0- per share of Mfg. issued and outstanding
shall be converted into and become 3.5 shares of common stock,
par value $100 per share of the Surviving Corporation (except
that no fra;tiopal ‘'shares of common stock of the Surviving
Corporation shall be issued and in 1lieu thereof the Surviving
Corporation will pay in cash the equivalent of aﬁy fractional
share as hereinafter provided) and each holdér of outstanding

common stock of Products and Mfg., upon surrender to the



Surviving Corporation of one or more stock certificates for
common stock of Products or Mfg., for cancellation, shall be
.entitled to receive one or more stock certificates for the full
number of shares of common stock of the Surviving Corporation
“into which the common stock of Products or Mfg. So surrendered
shall have been converted as aforesaid. Each issued share of
Productsl and Mfg. common stock held in 1its treasury at the
effective time of the Merger shall be cancelled and shall not be

converted.

c. "surrender of Products and Mfg. cCertificates. As.

soon as practicable after the Merger becomes effective, the stock
certificates representing common stock of Products and Mfqg.
issued and outstanding at the time the Merger becomes effective
shall be surrendered for exchange to the Surviving Corporation as
above provided. Until so surrendered for exchange, each such
stock certificate nominally representing common stock of Products
and Mfg. shall be deemed for all corporate purposes (except for
the payment of dividends, which shall be subject to the exchange
of stock <certificates as ébove providéd) to gyidence the
ownership of the number of shares of common ét0ck of the
Ssurviving Corporation which the holder thereof would be entitled
to receive upon its surrender.to the Surviving Corporation.

6. Effect of the Merger. At the effective time of the

Merger, the Surviving Corporation shall succeed to, without other
transfer, and shall possess and enjoy, all the rights,

privileges, immunities, powers and franchises both of a public



and a private nature, and be subject to all the restrictions,
disabilities and duties of each of the Constituent Corporations,
and all the 1rights, privileges, immunities, povers and
franchises of each of the Constituent Corporations and all
property, real, personal and mixed, and all debts due to either
of said Constituent Corporations on whatever account, for stock
subscriptions as well as for all other things in action or
belonging to each of said Corporations, shall be vested in the
Surviving Corporation; and all propefty, rights, privileges,
immunities, powers and franchises, and all and every other
interest shall be thereafter as effectually the property of the
Surviving Corporation asvthey were of the respective Constituent
Corporations, and the title to any real estate vested by‘deed or
otherwise in either of said Constituent Corporationé shall not
revert or be in any way impaired by reason of the Merger;
provided, however, that all rights of creditors and all liens
upon any property of either of said Consfituent Corpcrations
shall be preserved unimpaired, limited in lien tb the property
affected by such liens at the effective time of thg~Merger, and
all .debts, liabilities and duties of said Constituent
Corporations, respectively, .shall thenceforth attach to the-
Surviving éorporation and may be enforced against it to the same

extent as if said debts, liabilities and duties had been incurred

or contracted by the Surviving Corporation.
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7. Accounting Matters. The assets and liabilities of the

Constituent Corporations as at the effective time of the HMerger,
~shall be taken up on the books of the Surviving Corporation at
the amounts at which they shall be carried at that time on the
books of fhe respective Constituent Corporations. ' The amount of
capital of the Surviving Corporation after the Merger shall be .
egqual to the sum of the aggregate amount of the stated capital of
the common stpck to be issued in the Merger and of the aggregate
stated-capital of the common stock that will remain issued upon
the Merger. The surplus of the Surviving Corporation after the
Merger, including any surplus arising in the Merger, shall be
available to be used for any legai purposes for which surplus may

be used.

8. Approval of Shareholders; Filing of Certificate of
Merger. This Agreement shall be submitted teo the shareholders of
the Constituent Corporations. as provided by 1law and their
respective certificates of incorporation at meetings which shall

be held on or'before August 17, 1989 ,- or such later date as

the Board of Directors of the Constituent Corporations shall
mutually approve. The respective designations and numbef of
shares of each class of capital stock of the Constituent
Corporations outstanding on the date hereof and a statement as toi
the shares of each class of capital stock of the Constituent
Corporations entitled to vote upon the adoption and approval of
the Merger are set forth in paragraph Second of Exhibit A hereto.

After such adoption and approval, and subject to the conditions



contained in this Agreement, a Certificate of Merger 'iﬁ
substantially the form annexed hereto as Exhibit A shall be
-signed, verified and delivered to the Secfetary pf State of the
State of New Jersey for £filing as provided‘by N.J.S5. ‘14A:10-4 of
the business Corporation Law of the State of New Jersey.

9. General Provisions.

S a. Termination and Abandonmént. Anyﬁhing hergin or
elsevhere to the contrary notwithstanding, thié_Agreemeht may be
términated and abandoned at any time before the effective time of
the Merger, whéther before or after adéption or appraval of this
'Agfeement by the shareholders of the constituent Corporations
under any one or more of the following circumstances:

(i)‘ By the mutual éonsent of the boafds of
Directors of the Conétituent Corporations.. |
b. . General. . This | Agreément' " may bé  executed
simultageously in three or more counterparts, each of which shall
be deemed an original, but all of which toggtﬁer §hall caonstitute
one and the same instrument. |
c. Amendments. Any af the terms or cqnditions of
-this Agreement may be modified or waived ét any time before the
effective time of the Merger by the parﬁy which 1is, or the
shareholders of which'aréy entitled to the benefit thereof upon
the authority of the Board of Directors of su;h party;'provided

that any such modification or waiver shall in the judgment of the



party making it not affect substantially or materially and
adversely the benefits to such party or its shareholders intended

under this Agreement.



IN WITNESS WHEREOF,

this Agreement has been signed by the

officers of each of the Constituent Corporations and each of the

-Constituent Corporations has caused

its corporate seal to be

hereunto affixed and attested by the signature of its Secretary

or an Aésistant Secretary,

written.

ATTEST:

2L B

FLORENCE NOREN,
Secretary

e D

“FLORENCE NOREN
Secretary

Do A

FLORENCE NOREN
Secretary

MARCAL PAPER PRODUCTS, INC.

N2 rraacod

all as of the day and year first above

NICHOLAS R. MARCALUS
President

MARCALUS, MFG. CO., INC.

ByX>fi:3 | y\(\(i/\('ékyjl/\/\\

NI'CHOLAS R. MARCALUS
President

MARCAL PAPER MILLS, INC.

) Wcmg

NICHOLAS R. MARCALUS
President

-10-



STATE OF NEW JERSEY )

) SS.
COUNTY OF BERGEN )

. :-ON THIS _/_ day of /Qg QLIS’f' 1989, before me the
subscriber, personally came NICHOLAS R. MARCALUS to me known,
who, being by me duly sworn, did depose and say that he is
President of MARCAL PAPER PRODUCTS, 1INC., the Corporation
described .in and which executed the within instrument; that he
knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of sai@ corporation and that he
signed his name thereto by like or

el M /Q/Jﬁ

JAttorney at Law /

State of New Jerse

STATE OF NEW JERSEY )

Tt T ) SSs.
COUNTY OF BERGEN : )

ON THIS _1 day of ﬂqqu, 1989 before me the
subscriber, personally came NICHGLAS R. MARCALUS to me known,
who, being by me duly sworn, did depose and say that he is
President of MARCALUS MFG. CO., INC. the Corporation described in
and which executed the within instrument; that he knows the seal
of said corporation; that the seal affixed to said instrument is
such corporate_: seal; that it was so affixed by order of the Board

of Directors of said corporation and t he signed his name
thereto by like order. /Z:7
Attorney at Law
State of New Jersey
STATE OF NEW JERSEY )
E g ) Ss.

COUNTY OF BERGEN

ON '~ THIS _:l day of /2/(4 u‘fﬂLT 1989 « before me the
subscriber, personally came NICHOLAS R. MARCALUS to me known,
who, being by me duly sworn, did depose and say that he is
Precident of MARCAL PAPER MILLS, INC. the Corporation described
in and which executed the within instrument; that he knows the
seal of said corporation; that the seal affixed to said
instrument is such corporate seal; ay¥ it was so affixed by
order of the Board of Directors of id” corporation and that he

/At®orney at Law - o
State of New Jersey

-11-



FILED

JUL 24 1987

CERTIFICATE OF AMENDMENT OF THE ‘
. ‘ JANE EUR6G10
CERTIFICATE OF INCORPORATION OF Secrétd?y of State

MARCAL PAPER MILLS, INC.

Pursuant to the provisions of sub-sections 14A:9-2(4)
and 14A:9-4(3) of the New Jersey Business Corporation Act, Marcal
Paper Mills, Inc., a New Jersey corporation, hereby executes the

following Certificate of Amendment of its Certificate of Incor-

poration.

1. The name.of the corporation is Marcal Paper Mills, Inc.
2. The following amendment of the corporation's Certificate
of Incorporation, as heretofore amended, by adding a new Article
TENTH was made by the corporation in the manner prescribed by the
New Jersey Business-Corporation Act, Having first been approved
by resolution of the Board of Directors of said corporation on
June 19, 1987 and having thereafter been adopted by the share-
hoiders of the corporation on June 19, 1987, pursuant to the
unanimous written éonsents of ail of the holders of all of the
issued and outstanding stock of the ccrporation entitled to

vote:

TENTH:

A. No director shall be personally liable to the corpora-
tion or to any shareholder or shareholders of the corpora-
tion for breach of any duty owed to the corporation or its
-shareholders, provided, however, that this provision shall
not relieve a director from liability for any breach of duty
based upon an act or omission (a) in breach of such person's
duty of loyalty to the corporation or its shareholders, (b)
not in good faith or involving a knowing violation of law,
or (c) resulting in receipt by the director of an improper
( personal benefit.
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B. No officer shall be personally liable to the corporation
or to any shareholder or shareholders of the corporation for
breach of any duty owed to the corporation or its sharehold-
ers, provided, however, that this provision shall not
relieve an officer from 1liability for any breach of duty
based upon an act or omission (a) in breach of such person's
duty of loyalty to the corporation or its shareholders, (b)
not in good faith or involving a knowing violation of law,

or (c) resulting in receipt by the officer of an improper
personal benefit.

C. In the event the law permitting the provisions of
this Article is changed or expires with respect to either
officers or directors, such a change or expiration shall not
affect or invalidate those provisions of this Article which
remain in accordance with law.

3. The action of the shareholders in adépting the said amend-
ments of the Certificate of Incorporation was taken under Section
14A:5-6(1) and (5) of the New Jersey Business Corporation Act
without a meeting §nd'upon the written consents of ali of the.
shareholders of the corporation entitled to vote duly filed with
the minutes of the proceedings of the shareholdérs. The number
of shares represented by such consents is 117,525 shares, both
common and preferred, being all of the issued shares of common
stock 85,482 shares) and of.preferred stock (32,043 shares) of
the corporation. »

4. Pursuant to paragraph 14A:9-4(3)(e) of the New Jersey
Business Corporation Act, the total humber of shares "enti-
tled to vote, 117,525 voted in favor of the foregoing amendment
to the corporation's Certificate of Incorporation.

5. The foregoing amendment to the Corporation's Certificate
of Incorporation shall become automatically effective for
all purposes.under New Jersey law at the time of the filing
of this Certificate of Amendment in the office of the Secretary

of State of New Jersey.’



IN WITNESS WHEREOF, said Marcal Paper Mills, Inc. has
caused this.CerEificate of Amendment to be executed on its behalf

by its duly authorized President this 19th day of June, 1987.

A

MARCAL PAPER MILLS, INC.

ANl

President .



CERTIFICATE OF AMENDMENT OF THE

CERTIFICATE OF INCORPORATION OF

MARCAL PAPER MILLS, INC.

DATED: June 19, 1987

BONIN & CRISCUOLI
133 Washington Street
Morristown, New Jersey 07960

(201) 267-2232
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MARCAL PAPER PRODUCTS, INC. AND MARCALUS MFG. cO. IRGSHNY of State

INTO
MARCAL PAPER MILLS, INC.

Pursuant tq the provisions'of Chapter 10 of the New Jersev
Business Corpo:ation Act, the undersigned corporations, MARCAL
PAPER MILLS, INC., a new Jersey corporation, ("Mills"), MARCAL
PAPER PRODUCTS, INC. ("Products"), a New Jersey corporation and
MARCALUS MFG. CO. INC., a New Jersey corporation ("Mfg.") adopt
the following Certificate of Merger for the purpose of merging
Produéts and Mfg. into Mills.

1. Plan of Merger. The Plan of Merger setting forth the

terms and conditions of the merger of Products and Mfg. into

Mills is attached to this Certificate as Exhibit A.

2. Adeption of Plan. There are 58 shares of common stock,

each of $-0- par value of MARCAL PAPER PRODUCTS, INC. issued and
outstanding that wefe entitled to vote on the Plén of Merger. 58
shares were voted in favbr of the Plan of Merger, and 0 shares
were voted against ﬁhe Plan of Merger, at a special.meeting of
the shareholders of MARCAL PAPER PRODUCTS, INC. held on

Augqust 17, 1989 . There are 248 shares of common stock, each of

$-0- par value of Mfg. issued and outstanding that were entitled
to vote on the Plan of Merger. 248 shares were voted in favor of
the Plan of Merger and -0- shares were vote against the Plan of

Merger at a special meeting of the shareholders of Mfg. held on

August 17, 1989 . There are 93,862 shares of common

stock, each of $100 par value of MARCAL PAPER MILLS, INC. issued



and outstanding that were entitled to vote on the Plan of Merger.

93,862 shares were:voted in favor of the Plan of Merger, and 0

shares were voted against the Plan of Merger, at a special

meeting of the shareholders of MARCAL PAPER MILLS, INC. held on

August 17, 1989 .
3. Effective Date.

on Augqust 31, 1989.

The Plan of Merger shall be effective

IN WITNESS WHEREOF, the undersigned corporations have caused

this Certificate to be signed and sealed as of August °~7,1989

ATTEST:

Lﬁ%ﬁ;Aﬂbﬂ;; 7?4%xm~/

FLORENCE NOREN, Secretary

ATTEST:

FLORENCE NOREN,
Secretary

ATTEST:

62%Z144464/;%L1z»x1

FLORENCE NOREN
Secretary

MARCAL PAPER PRODUCTS, INC.

EYRXig;_Mz}igéﬁu%ng%?Lﬁzgzx\\
NICHOLAS R. MARCALUS, esident

MARCALUS MFG. CO., INC.

s (2D r\hewog S
NICHOLAS R. MARCELUS,
President

L
MARCAL PAPER MILLS, INC.

By: W n\,\ l\ ~
NTCHOLAS 'R. MARCALUS, N

President
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MARCAL PAPER PRODUCTS, INC. AND MARCALUS MFG. CO. IfGSt¥y of State

INTO
MARCAL PAPER MILLS, INC.

Pursuant to the provisions of Chapter 10 of the New Jersey
Business Corporation Act, the undersigned corporations, MARCAL
PAPER MILLS, INC., a new Jersey corporation, ("Mills"), MARCAL
PAPER PRODUCTS, INC. ("Products"), a New Jersey corporation and
MARCALUS MFG. CO. INC., a New Jersey corporation ("Mfg.") adopt
the following Certificate of Merger for the purpose of merging

Products and Mfg. into Mills.

1. Plan of Merger. The Plan of Merger setting forth the
terms and conditions of the merger of Products and Mfg. into
Mills is attached to this Certificate as Exhibit A.

2. Adoption of Plan. There are 58‘shares'of common stock,

each of $-0- par value of MARCAL PAPER PRODUCTS, INC. issued and
outstanding that were entitled to vote on the Plan of Merger. 58
shares were voted in favor of the Plan of Merger, and O shares

were voted against the Plan of Merger, at a special meeting of

~the shareholders of MARCAL PAPER PRODUCTS, INC. held on

Augqust 17, 1983 . There are 248 shares of common stock, each of

$-0- par value of Mfg. issued and outstanding that were entitled
to vote on the Plan of Merger. 248 shares were voted in favor of
the Plan of Merger and -0- shares were vote against the Plan of

Merger at a special meeting of the shareholders of Mfg. held on

August 17, 1989 . There are 93,862 .shares of common

stock, each of $100 par value of MARCAL PAPER MILLS, INC. issued



and outstanding that were entitled to vote on the Plan of Merger.

93,862 shares were voted in favor of the Plan of Merger, and 0

shares were voted against the Plan of Merger, at a special

meeting of the shareholders of MARCAL PAPER MILLS, INC. held on

Augqust 17, 1989 .
3. Effective Date.

on Augqust 31, 1989.

The Plan of Merger shall be effective

IN WITNESS WHEREOF, the undersigned corpcrations have caused

‘this Certificate to be signed and sealed as of August " 7,1986¢.

ATTEST:

,C%%iMMAAA/ ??414»~/

FLORENCE NOREN, Secretary

ATTEST:

FLORENCE NOREN,
Secretary

ATTEST:

62%Z740;6¢/;2LQJ0LJ

FLORENCE NOREN
Secretary

MARCAL PAPER PRODUCTS, INC.

BYMT\QQ%A@_\_%M\
NICHOLAS R. MARCALUS, esident

MARCALUS MFG. CO., INC.

(2. MCONONA WA

NICHOLAS R. MARCXELUS,
President

MARCAL PAPER MILLS, INC.

\(i:z /\fﬁn Arfh,\ A/\,

NI CHOLAS 'R. MARCALUS,
President
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PLAN OF MERGER

PLAN AND AGREEMENT OF MERGER (hereafter «called "this

Agreement"), dated _Augnst =7, 1989

\

by and between

MARCAL PAPER MILLS, INC., a New Jersey corporation (hereinafter

called "Mills"), MARCAL PAPER PRODUCTS, 1INC., a New Jersey
corporation, (hereinafter called "Products"), and MARCALUS MFG.
Cc0. INC., a New Jersey corporation (hereinafter called "“Mfg."),

said corporations being hereinafter sometimes collectively

referred to as the "Constituent Corporations".

WITNESSETH :
WHEREAS, Mills is a corporation duly organized and existing
under the 1laws of 'the State of New Jersey, having been
incorporated on April 29, 1932, under the name Marcalus
Manufacturing Co., Inc., changing to its present name on May 1,
1960; and
WHEREAS, the authorized capital stock of Mills'consists of
309,000 shares of common stock of which 93,862 shares are
outstanding; and
| WHEREAS, Products 1is a corporation duly organized andﬂ
existing under the laws of the State of New Jersey héving been

incorporated on December 27, 1948, under the name Marcal Paper

Mills, Inc., changing to its present name on May 1, 1960; and



WHEREAS, the authorized capital stock of Products consists
of 2500 shares of common stock, of which 58 shares are
outstanding; and

WHEREAS, Mfg. is a corporation duly organized and existing
under the 1laws of the State of New Jersey having been
incorporated on.May 2, 1960 under the name Marcalus Manufacturing
Co., Inc., changing to its present name on January 10, 1961; and

WHEREAS,’the authorized capital stock of Mfg. consists of
2500 shares of common stock, of which 248 shares outstanding; and

WHEREAS, the Boards of Directors of the Constituent
Corporations deem it advisable for the general welfare and
advantage of the Constituent Corporations and their respective
shareholders that the Constituent Corporations merge into a
single corporation pursuant to - this Agreement, ' and the
Constituent quporations respectively desire to so merge pursuant
to this'Agreement>and pursuant to the applicable provisions of
the law of the State of New Jersey.

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements herein containéd, the parties hergby agree, in
accordance with the applicable provisions of the law of the State
of New Jersey that the Constituent Corporations shall be merged'
into a single corporation, to wit: MARCAL PAPER MILLS, INC., a
New Jersey corporation, one of the Constituent Corporations,
which is not a new corporation, and which shall continue its
corporate existence and be the corporation surviving the merger

(said corporation hereafter being sometimes called the "“Surviving



Corporation®), and the terms and conditions of the merger hereby
agreed upon (hereafter called the "Merger") which the parties
covenant to observe, keep and perform and the mode of carrying

the same into effect are and shall be as hereafter set forth:

1. Effective Time of the Merger. At the effective timg of
the Merger, the separate existence of Products and Mfg. shall
cease and Products and Mfg. shall be merged into the Surviving
Corporation. Consummation oflthis Agreehent shall be effécted on
the date on which a Certificate of Merger in substantially the
form annexed hereto as Exhibit A is filed in thé office of the
Department of State of the State of New Jersey and after
satisfaction of the requirements of the applicable laws of said
State, prerequisite to such filings.

2.. Governing Law; Certificate of Incorporation. The law

which is to govern the Surviving Corporation is the law of the
State of New Jersey. The Certificate of Incorporation of Mills,
as heretofore amended, shall, at the effective time of the
Merger, shall remain in effect thereafter until the same ghall be
amended or altered in accordance with the provisions thereof.

3. Bylavus. The Bylaws of Mills at the effective time of
the Mefger shall be the Bylaws of the Surviving Corporation until
the same shall be altered or amended in accordance with the
provisions thereof. |

4. Directors and Officers. The present directors of Mills

shall be the directors of the Surviving Corporation until their

respective successors are duly elected and qualified. Subject to



the authority of the Board of Directors as provided by law and
the Bylaws of the Surviving Corporation, the officers of Mills at
~ the effective time of the Merger shall be the officers of the

Surviving Corporation.

5. Conversion of Shares in the Merqer. The mode of

carrying into effect the Merger provided in this Agreement, and
the manner and basis of converting the shares of the Constituent

Corporations into shares of the Surviving Corporation are as

follows:

a. 'Mills Common Stock. All of the shares of common
stock, par value $-0- per share of Mills issued and outstanding
at the effective time of the Merger shall remain issued and

outstanding.

b. Products and Mfg. Common Stock. At the effective

time of the Merger, each share of common stock, par value $-0-
per ;hare of Products issued .and outstanding shall be converted
into and become 42 shares of common stock, par valﬁe $100 perx
share of the Surviving Corporation, and each share of common
stock, par value $-0- per share of Mfg. issued and.outstanding
' shall be converted into and become 3.5 shares of common stock,
par value 35100 per share of the Surviving Corporation (except
that no fractional shares of common stock of the Surviving
Corporation shall be issued and in lieu thereof the Surviving
‘Corporation'will pay in cash the equivalent of any fractiocnal
share as hereinafter provided) and each holder of outstanding

common stock of Products and Mfg., upon surrender to the



surviving Corporation of one or more stock certificates for
éommon stock of Products or Mfg., for cancellation, shall be
entitled to receive one or more stock certificates for the full
number of shares of common stock of the Surviving Corporation
into which the common stock of Produéts or Mfg. so surrendered
shall have been converted as aforesaid. Each issued share of
Products and Mfg. common stock held in its treasury at the
effective time of the Merger shail be cancelled and shall not be

converted.

c. "Surrender of Products and Mfg. Certificates. As

soon as.practicable after the Merger becomes effective, the stock
certificates representing common stock of Products and ‘Mfg.
issued and outstanding at the time the Merger becomes effective
shall be surrendefed for exchange to the Surviving Corporation as
above proviaed. Until so surrendered for exchange, each such
stock certificate nominally representing common stock of Products
and Mfg. shall be deemed for all corporate purposes (except for
the payment of dividends, which shall be sﬁbject to the exchange
of stock certificates as above provided) to evidence the
ownership of the number of -shares of common stock of the
Surviving Corporation which the holder thereof would be entitled
to receive upon its surrendgr to the Surviving Corporation.

¢

6. Effect of the Merger. At the effective time of the

Merger, the Surviving Corporation shall succeed to, without other
transfer, and shall ©possess and enjoy, all the rights,

privileqges, immunities, powers and franchises both of a public



and a private nature, and be subject to all the restrictions,
disabilities and duties of each of the Constituent Corporations,
.and all the rights, ©privileges, immunities, powers and
franchises of each o0f the Constituent Corporations and all
property, real, personal and mixed, and all debts due to either
of said Constituent Corporatiohs on whétever account, for stock
subscriptions as well as for all other things in action or
belonging to each of said Corporations, shall be vested in the
Surviving Corporation; and all property, rights, privileges,
immunities, powers and franchises, and all and every other
interest shall be thereafter as effectually the property of the
Surviving cOrporatioh as they were of the respective Constituent
Corporations, and the title to any real estate vested by deed or
otherwise in either of said Constituent Corporations shall not
revert or be in any way impaired by reason of the Merger;
provided, however, that all rights of creditors and all liens
upon any property of either of said Copsﬁituent Corpcrations
shall be preserved unimpaired, limited in lien to the property
affected by such liens at the effective time of thg_Merger, and
all debts, liabilities and duties of said Constituent
Corporations, respectively, shall thenceforth attach to the .
Surviving Corpo;atiOn and may be enforced against it to the same

extent as 1f said debts, liabilities and duties had been incurred

or contracted by the Surviving Corporation.



7. Accounting Matters. The assets and liabilities of ﬁhe
Constituent Corporations as at the effective time of the Merger,
shall be faken up on the books of the Surviving Corporation at
the amounts at which they shall be carried at that time on the
books of the respective Constituent Corporations. The amount of
capital of the Surviving Corporation after the Merger shall be
equal to the sum of the aggregate amount of the stated capital of
the common stock to be issued in the Merger and of the éggregate
stated capital of the common stock that will remain issued upon
the Merger. The surplus of the Surviving quporation after the
Merger, including any surplus arising in the Merger,‘shall be
available to be used for any legal purposes for which surélus may

be used.

8. Approval of Shareholders; AFilingv of Certificate of

Merger. This Agreement shall be submitted to the shareholders of
the Constituent Corporations as provided by 1law and their
respective certificates of incorporation at meetings. which shall

be held on or before August 17, 1989 , or such later date as

the Board of Directors of the Constituent Corporations shall
mutually approve. ‘The respective designations and number of
shares of each <class of capital stock of the Constituent
Corporations outstanding on the date hereof and a statement as toﬁ
the shares of each class of capital stock of the Constituent
Corporations entitled to vote upon the adoption and approval of
the Merger are set forth in paragraph Second of'Exhibit A hereto.

After such adoption and approval, and subject to the conditions



contained in this Agreement, a- Certificate of Merge.
substantially the form annexed hereFo as Exhibit A shall be
signed, verified and delivered to the Secretary of State of the
' State of New Jersey.for filing as provided by N.J.S. 14A:10-4 of
the business Corporation Law of the State of New Jersey.

9. General Provisions.

N '
a. Termination and Abandonment. Anything herein or

elsewhere to the contrary notwithstanding, this Agreement may be
terminated and abandoned at any time before the effectivé time of
the Merger, whether before or after adoption or approval of this
Agreement by the shareholders of the constituent Corporations
under any one or more of the following circumstances:

(i) By the mutual consent of the boards of

Directors of the Constituent Corporations.

b. General. ~  This Agreement may Dbe executed
simultaheously in three or more counterparts, each of‘which shall
be deemed an origiﬁal, but all of which together shall constitute
one and the same instrument.

c. Amendments. Anyiéf the terms or conditions of
this Agreement may be modified or waived at any time before the

effective time of the Merger by the party which 1is, or the

shareholders of which are, entitled to the benefit thereof upon -

the authority of the Board of Directors of such party, provided

that any such modification or waiver shall in the judgment of the



party making it not affect substantially or materially
advérsely the benefits to such party or its shareholders intended

under this Agreement.



IN WITNESS WHEREOF, this Agreement has been signed
officers of each of the Constituent Corporations and each of the
Constituent Corporations has caused its corporate seal to be
hereunto affixed and attested by the signature of its Secretary

or an Assistant Secretary, all as of the day and year first above

written.

ATTEST: MARCAL PAPER PRODUCTS, INC.

2 P w N2 ranced s
FLORENCE NOREN, NICHOLAS R. MARCALUS

Secretary President

MARCALUS, MFG. CO., INC.

Céiéiaavcaz ;2£¢us~/ . syﬁbl’ZQ Y\(\(lk\(‘CA\jl/\f\\

“FLORENCE NOREN NTCHOLAS R. MARCALUS
Secretary President

MARCAL PAPER MILLS, INC.

4255243¢4x/’;2£rb~wJ By:_X>(/::> YNYﬁfl/q((j\JQ/»\/\\

FLORENCE NOREN NICHOLAS R. MARCALUS
Secretary President
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STATE OF NEW JERSEY )

_ ) Ss.
COUNTY OF BERGEN )

.-~ 0O THIS -jZ_ day of JéZAtﬁu,SjF 1989, before me . the
subscriber, personally came NICHOLAS R. MARCALUS to me known,
who, being by me duly sworn, did depose and say that he is
President of MARCAL PAPER PRODUCTS, INC., the Corporation
described .in and which executed the within instrument; that he
knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by
order of the Board of Directors of sai@ corporation and that he

+ / . 3
signed his name thereto by like order

- | A>ﬂ024ﬂl /j/' /ézgzeéhﬂ
/Attorney at Law ¢7 /
State of New Jerse

STATE OF NEW JERSEY )
T e ) 8S.
COUNTY OF BERGEN )

ON THIS _]L day of /gu q(4£4f\, 1989 before me the
subscriber, perscnally came NICHGLAS R. MARCALUS to me known,
who, being by me duly sworn, did depose and say that he is
President of MARCALUS MFG. CO., INC. the Corporation described in
and which executed the within instrument; that he knows the seal
of said corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by order of the Board

of Directors of said corporation and t he 51gned his name
thereto by like order.
WNZ,(//\// M%’
Attorney at Law
State of tllew Jersey
STATE OF NEW JERSEY )
: ’ ) SS.

COUNTY OF BERGEN )

ON THIS _:l day of /2/(6 U.Y7LT 1989 before me the
subscriber, personally came NICHOLAS R. MARCALUS to me Kknown;
who, being by me duly sworn, did depose and say that he is
Precident of MARCAL PAPER MILLS, INC. the Corporation described
in and which executed the within instrument; that he knows the
seal of said corporation; that the seal affixed to said
instrument is such corporate seal; ay it was so affixed by
order of the Board of Directors of id” corporation and that he

/Attorney at Law
State of New Jersey

~11-



FILED

2
CERTIFICATE OF AMENDMENT OF THE _JU'“ 7 1999
CERTIFICATE OF INCORPORATION OF ~ Jakas A. BiSiautario, dr.

Btats Treasurer

1

MARCAL PAPER MILLS, INC.

Pu:suant to the provisions of sub-sections 14A:9:2 (4) and
14A:9-4(3) of the New Jersey Business Corporetion Act, Marcal Paper
Mills, Inc., a i{e’y Jersey corporation, hereby executes the
following Certificate of Amendment to its cCertificate of
Incorporation. '
1. The name of the corporation is Mafcal Paper Mills, Inc.
2. The following amendment to the corporation’s Certificate of
Incorporation, as heretofore amended, was made by the corpofation
in the manner prescribed by the New Jersey Business Corporation
Act, having first been approved by resolution of the Board of
Directors of said corporation on July 22, 1999, and having
thereafter been adopted by the shareholders of the corporation on
July 22, 1999, pursuant to the unanimous written consents of all of
the holders of all of the issued a.nd outstanding stock of the
corporation entitled to vote:

'ARTICLE FOURTH(b)1V. "Reetriction on Transfer and

Registration of Transfer of Shares" is hereby deleted.
3. The action of the shareholders in adopting the said amendment of
the Certificate of Incorporation was taken under Section 14A:5-6(1)
and (5) of the New Jersey Business Corporation Act without a
meeting and upon the written consents of all of the shareholders of
the corporation entitled to vote duly filed with the minutes of the |

proceedings of the shareholders. The number of shares represented



by such consents is 94,862 shares, being all of the iésue.d shares
of common stock of the corporation.
4. Pursuant to paragraph 14A:9-4(3) (e) of | the New Jersey Business
' cOrporatiori Act, the total number of shares entitled to vote,
94,862 voted in favor and -0- voted é.gainst the foregoing amendment
of the borporation'spertificate of Incorporation.
5. The foregoing amendment of the corporation’s Certificate of
Incorporation shall become automatically effective for all purposes
under New Jersey law at the time of the filing of this Certificate
of Amendment in the office of the Secretary of State of New Jersey.
IN WITNESS WHEREOF, Marcal Paper Mills, Inc. has caused this
Certificate o‘f Amendment to be executed on its behalf by its duly
authorized President and Chief Executive Officer this 22nd day of

July, 1999.

MARCAL PAPER MILLS, INC.

BY:\Q - N\Q/\QO\QM/A:——

"~ NICHOLAS R. MARCALUS,
PRESIDENT & C.E.O.




CERTIFICATE OF AMENDMENT OF THE
CERTIFICATE OF INCORPORATION OF

MARCAL PAPER MILLS, INC.

DATED: ‘July 22, 1999

CHARLES V. BONIN, ESQ.
133 WASHINGTON STREET
MORRISTOWN, NEW JERSEY 07960
(973) 267-2232



CERTIFICATE CF AMENDMENT COF THE

CERTIFICATE OF INCORPORATION OF

MARCAL PAPER MILLS, INC.

Pursuant to the provisions of sub-sections 14A:7-15.1(4),
14A:9-2(4) and i4A:9-4(3) of the New Jersey Business Corporation
Act, Marcal Paper Mills, Inc., a yew .Jersey corporation, hereby
executes the following Certificéte ;f ﬁmdment of its Certificate
of Incorporation. '

1. The name of the corporﬁtion is Marcal Paper Mills, Inc.

2. The following amendment to the corporation’s Certificate of

Inccréaoration, as heretofore amended, was made by the corpocration

in a manner prescribed by the New Jersey Business Corporation Act,

having first been alpproved by resolution of the Board of Directors

of said corporation on November 18, 1999, and having thereafter

been adcpted by the shareholaers of the corporation on November 18, -
1999, pursuant to the unanimous written consents of all of the

holders of all of the issued and outstanding s‘tock of the

corporation entitled to vote:

Paragraph (a) OF ARTICLE FOUﬁTH is amended to read as
follows: : : o :

"The aggregate number of shares which the Corporation
shall have authority to issue is 7,500,000 shares of
Common Stock, par value $.04 per share (the "Common
Stock®) ."
3. The action of the shareholders in adopting the said amendment of
the Certificate of Incorporation was taken under Section 14A:5-6(1)

and (5) of the New Jersey Business cOrporativop Act without a

meeting and upon the written consents of all of the sharsholders of



C e

the corporafioﬁ entitled to vote duly filed with the minutes of the
proceedings of the shareholders. The number of shares represented
by such consents is 94,862 shares, being all of the issued shares
of common stock of the corporation. .
4. Upon becoming effective according to law, said aﬁendment:

(I) Increases the aggregate number of shares which the
corporation shall have authority to issue from 300,000 to
7,500,000 shares, by increasing the authorized Common
Stock of the corporation <from 300,000 to 7,500,000
shares; '

(II} Changes the par value of the Common Stock from $1.00
per share to $.04 per share; and

(III) Effectuates a 25-for-one split of the presently
issued and outstanding shares.of. Common Stock, without
changing the stated capital .of the corporation.

The following information required by Paragraph 14A:7-15.1(3) (d) of
the New Jersey Business Corporation Act as herein set forth:

(a) . The shares divided are all of the class of 300,000
presently authorized shares of Common Stock of the par
value of $1.00 per share, including the 94,862 shares of
Common Stock issued and outstanding.

(b). The number of shares into which they are béing
divided is 7,500,000 authorized shares consisting of a
single class of Common Stock of the par value of $.04 per
share. ' :

5. Pursuaﬁt to paragraph 14A:9-4(3)(d) & (e) of the New Jersey

Business CQrporation Act, the total number of shares entitled to

vote, 94,862 voted in favor and -0- voted against the foregoing
amendment of the corporation’s Certificate of Incorporation.

6. Pursuant to Paragraph 14A:9-4(3)(f) of the New Jersey Business
Corporation Act, the following is ﬁ‘statement of thé manner in
which the within exchange of the shares of Common Stock is being
effected, as set forth in the Resolutions set forth in the

corporation’s Board of Directors:



"RESOLVED, that upon said amendment becoming effective in
the manner provided by law":

(a) Each share of the Common Stock of the
Company o©f the par value of $1.00 per share
shall, automatically and without further
action on the part of any holder hereof or of
the Company be changed and converted into 25
shares of Common Stock of par value of $.04
" per share; any and all fractional shares shall
be correspondingly changed pro rata on the
same basis.

(b) Each holder of any outstanding certificate =
or certificates theretofore representing the
Company’s shares of Common Stock ($1.00 par
value) shall properly surrender the same to
. the Company, and such holder shall be entitled
upon such surrender to receive in exchange
therefore, a certificate or certificates
representing the number of shares of the
Company’s Common Stock of the par value of
$.04 per share as provided in the proceeding
paragraph (a) hereof.
(c)’ The present stated capital of the Company
shall remain unchanged.
6. The foregoing amendment of the corporation’s Certificate of
Incorporation and the said 25-for-one split of said shares of the
Common Stock shall become automatically effective for all purposes
under New Jersey law at the time of the filing of this Certificate
of Amendment in the office of the Secretary of State of New Jersey. .
| IN WITNESS WHERECF, Marcal Paper Mills, Inc. has caused this
Certificate of Amendment to be executed on its behalf by its duly
authorized President and Chief Executive Officer this 18th day of
November, 1999.

MARCAL PAPER MILIS, INC.

B
NICHOLAS MARCALUS, ~

PRESIDENT & C.E.O.




_ CERTIFICATE OF AMENDMENT OF THE
CERTIFICATE OF INCORPORATION OF
MARCAL PAPER MILLS, . INC..

DATED: November 18, 1999-

CHARLES V. BONIN, ESQ.
133 WASHINGTON STREET - -
MORRISTOWN, NEW JERSEY 07960
(973) 267-2232



. BY-LAWS
OF
MARCAL PAPER MILLS, INC.

ARTICLE I.
OFFICES

- . —

The Company shall have its principal office
at 30 Montgomery Street, in the City of Jersey City,
State of New Jersey, and may also have offices at such .
other places as the Board of Directors may from time

to time appoint or the business of the Company may
require.

ARTICLE II.

SEAL

The corporate seal shall have inscribed there-
on the name of the Company, the year of its creationm,
and the words 'Corporate Seal, New Jersey'.

ARTICLE III.

STOCKHOLDERS

Sec. 1. Place of Meeting. All meetings of stockholders
shall be held at the oiffice of the Company, Market Street,
Borough of Elmwood Park, State of New Jersey.

Sec. 2. 'Quorum A majorlty of the stock issued and
outstanding represented by the holders thereof, either in

person or by proxy, shall be a quoer at all meetings of
stockholders :

Sec. 3. Annual Meeting. The annual meeting of the
stockholders shall be held on the second Tuesday in May in -
each year, beginning with the year 1960, at the hour of
10:30 A.M., if not a legal holiday, and if a legal holiday,
then on the day following, when they shall elect, by a
plurallty vote, by ballot, the Board of Directors as consti-
tuted in number and otherwise by these By-laws, each stock-

holder being entitled to one vote in person or by proxy, for

each share of stock standing registered in his or her name

%)
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on the twentieth day preceding the election, exclusive of
the day of such election. Such other business shall be
transacted as may come before the meeting.

Sec. 4. Notice of Annual Meeting. Notice of the
annual meeting shall be mailed to each stockholder, at his
address as the same appears upon the records of the Company
at least ten (10) days prior to the meeting.

Sec. 5. Adjournment of Meetings. At such annual.
meeting, if a majority of the stock shall not be represented,
the stockholders present shall have power to adjourn to a day
certain, and notice &f the meeting of the adjourned day shall
be given by depositing the same in the post office addressed
to each stockholder at least five (5) days before such
adjourned meeting, exclusive of the day of mailing, but if
a majority of the stock be present in person or by proxy they
shall have power from time to time to adjourn the annual
meeting to any subseaquent dav or days., and no notice of the -
adjourned meeting need by given.

Sec. 6. Special Meetings. Special meetings of the
stockholders shall, at the request of the president or any
director, be called by the secretary by mailing a notice
. stating the object of such meeting, at least ten (10) days
prior to the date of meeting, to each stockholder of record
at his address, as the same appears on the records of the
Company. : ' p

JARTICLE IV.

DIRECTORS

Sec. 1. Number, Qualifications, Tenure. The directors,
~ning (9) in number, shall hold office for omne year and until
others are elected and qualify in their stead. Directors
need not be shareholders of the Company. The number of direc-
tors may be increased or decreased by amendment of this provi-
sion of these By-laws or as may be prov1ded in the Certlflcate
of Incorporation.

Sec. 2. Regular Meetings. A regular meeting of the
Board of Directors shall be held without other notice than
this By-law, immediately after, and at the same place as,
the annual meeting of the stockholders. The Board of
Directors may provxde by resolution, the time and place,
either within or without the State of New Jersev. for the
holding of additional regular meetings without other notice
than such resolution. -

Sec. 3. Special Meetings. Special meetings of the
Board may be called by the president in his discretion or -
upon the request of any director on one day s notice by
mail or personally to each director.
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Sec. 4. Quorum. A majority of the Directors in office
shall constitute a quorum for the transaction of business at .-
any meeting of the Board of Directors, provided that if less
than a majority of the ‘-Directors are present at a meetlng, a
majority of the Directors present may adjourn the meeting
from time to tlme without further notice.

Sec. 5. Manner of Acting. The act of a majority of
the Directors present at a meeting at which there is a
quorum shall be the act of the Board of Directors.

Sec. 6. Vacancies- Except as otherwise provided in the

- Certificate of Incorporation, any vacancy occurring in the

Board of Directors, however caused, shall be filled for the
unexpired term by the majority vote of the remaining direc-
tors. Any vacancy occurring in the Board of Directors by
reason of an increase in the number of directors shall be
filled at the annual meeting or special meeting of stock-
holders called for that purpose.

N

Sec. 7. Compensation. Directors as such shall not re-
ceive any stated salaries for their services, but by resolu-
tion of the Board of Directors, a fixed sum and expenses of
attendance, if any, may be allowed for attendance at each
regular or special meeting of the Board of Directors;.
provided, that nothing herein contained shall be construed
to preclude any Director from serving the Company in any
other capacity and receiving compensation therefor.

Sec. 8. Powers. The Board of Directors shall have the
management of the business of the Company, and may, subject
to the provisions of statute, of the Certificate of Incorpor-
ation and of these By-laws, exercise all such powers and do
all such things as ‘may be exercised or done by the Company.

- ARTICLE V.
EXECUTIVE COMMITTEE

Sec. 1. Composition and Powers. There may be an execu-
tive committee composed of such Directors as shall be appdinted
by the Board, who shall meet when they see fit. They shall
héxg_;he,=nrhnvnrv fto exercise all the powers of the Roard at
any time when the Board is not in session.

Sec. 2. Permissible Action. The executive committee
may act by the written consent of a majority of a quorum
thereof, although not formally convened.
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ARTICLE VI.

OFFICERS

Sec. 1. General. At the annual meeting when there
shall be a quorum, the Board of Directors shall elect a
president from their own number and one or more vice
presidents, a treasurer, a controller, a secretary, in
its discretion, an assistant secretary or secretaries,
and such other subordinate officers as the Board may
deem necessary, who need not be members of the Board, .
who shall hold office for one year-and until others - o
are chosen and qualify in their stead in the manner e
hereinafter provided. Any two or more offices may .
be held by the same person, except the office of
President and Secretary. -

Sec. 2. Removal. Any officer or agent elected or e
appointed by the Board of Directors may be removed by the
Board of Directors without cause whenever in its judgement
the best interests of the Company shall be served thereby,
but such removal shall be without prejudice to the contract
rights, if any, of such person so removed.

Sec. 3. Vacancies. A vacancy in any office because of
death, .resignation, removal, disqualification or otherwise,
may be filled by the Board of Directors for the unexpired
portion of the term.

Sec. 4. President. The president shall be the principal
executive officer of the Company and shall in general super-
vise and control all of the business and affairs of the Company.
He shall preside at all meetings of the stockholders and of
the Board of Directors.

Sec. 5. The Vice-~Presidents. In the absence of the
president or in the event of his inability or refusal to
act, the vice~president (or in the event there be more than -
one vice-president, the vice-presidents in the order of their
election) shall perform the duties of the president, and when
§o acting, shall have all the powers of and be subject to all
.the restrictions- -upon the president. __x_V1ce-pr351dent may
QSLgn, with the secretary or an assistant secretary or the
- “treasurer, certificates for shares of the Company; and shall
- perform such other duties as from time to time may be assigned
to him by the president or by the Board of Directors.

Sec. 6. The Treasurer. If reguired by the Board of
Directors, the treasurer shall give a bond for the faithful
discharge of his duties in such sum and with such surety or
sureties as the Board of Directors shall determine. He shall:
(a) have charge and custody of and be responsible for all
funds and securities of the Company; receive and give receipts
for moneys due and payable to the Company from any source
whatsoever, and deposit all such moneys in the name of the
Company in such banks, trust companies or other depositaries
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as shall be selected by the Board of Directors; (b) in
general perform all the duties incident to the office of
treasurer and such other duties as from time to time may be
assigned to him by the president or by the Board of Directors.

Sec. 7. The Comptroller. The Comptroller shall keep
proper and accurate books of account of the Company's trans-
actions, which shall be the property of the Company and shall
be subject &t all times to inspection by the officers of the
Company and the Board of Directors. He shall give such
assistance, advice and information as the  president or Board
of Directors may desire concerning the-financial transactions
or status of the Company, and furnish to the president or
the Board of Directors such statements or. reports concerning
the same as may be requested. = - :

Sec. 8. The Secretary and any Assistant Secretary or
Secretaries. The secretary shall (a) keep the minutes of the
stockholders' and of the Board of Directors' meetings in one -7
or more books provided for that purpose; (b) see that all
notices are duly given in accordance with the provisions of
these By-laws or as required by law; (c¢) be custodian of the
corporate records and of the seal of the Company and see that
the seal of the Company is affixed to all certificates for
shares prior to the issue thereof and to all documents, the
execution of which on behalf of the Company under its seal
is duly-authorized in accordance with the provisions of these
By-laws; (d) keep a register of the post office address of
each stockholder which shall be furnished to the secretary by
such stockholder; (e) have general charge of the stock
transfer books of the Company; (£f) in general perform all
duties incident to the office of secretary and such other
duties as from time to time may be assigned to him by the )
president or by the Board of Directors. Any assistant secretary
or secretaries shall be responsible to the secretary for the
performance of so many of the foregoing duties as may be
assigned to him or them by the secretary.

. Sec. 8. Salaries. The salaries of the officers shall
be fixed from time to time by the Board of Directors and no
officer shall be prevented from receiving such salary by .
reason of the fact that he is also a Director of the Company.

Sec. 9. Delegation. In case of the absence of an
officer of the company, or for any other reason that may seem
sufficient to the Board, the Board of Directors may delegate
his powers and duties for the time beng to any other officer,
or to any director. '
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ARTICLE VII.

CAPITAL STOCK

Sec. 1. Certificates. Certificates of each class of
stock of the Company shall be consecutively numbered and
shall be signed by the president or a vice-president and by
the secretary or assistant secretary or treasurer and the
seal of the Company shall be affixed thereto. Certificates
for each class of stock of the Company shall be bound in a

book or books and shall be issued in consecutive order there-

from, and in the margin thereof shall be entered the name of
the person owning the shares therein represented, the number
of shares, and the date of issue thereof. :

Sec. 2. Transfers. All transfers of the stock of -
the Company shall be made upon the books of the Company
- only by the holder thereof in person or by his duly author-
ized attormney or legal representative. Certificates of
stock shall be surrendered at the time of transfer and no
new certificate shall be issued until the former certificate
for a like number of shares shall have been sirrendered
and cancelled, except that in case of a lost, destroyed
or mutilated certificate, a new-one may be issued therefor
upon such terms and indemnity to the Company as the Board
of Directors may prescribe. No shares shall be transferred
except in strict conformity with the provisions of the
Certificate of Incorporation. '

. Sec. 3. Owner. The Company shall be entitled to treat
the person in whose name stock stands on the books of the
Company as the absolute owner thereof and accordingly shall
not be bound to recognize any equitable or other claim to
or interest in such share on the part of any other person,
whether or not it shall have express or other notice thereof,
except as expressly provided by the laws of New Jersey.

- ARTICLE VIII.

FISCAL YEAR

The fiscal year of the Company shall begin on the
first day of May in each year and end on the thirtieth day
of April in each year. :

\

« &

4
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: ARTICLE IX.

DIVIDENDS

. The Board of Directors of the Company may declare
from time to time, and the Company may pay, dividends on its
outstanding shares of capital stock in such amounts as the
Board of Directors may from time to time designate, such
dividends to be declared in the manner and upon the terms -
and conditions provided by law and by the Certificate of --
Incorporation, provided, however, that without discretion,™
mandatory cumulative preferential dividends shall be de- .
clared and paid on the preferred stock of the Company in
the amount and in the manner prov1ded in the Certificate of
Incorporation. -

ARTICLE X.
WAIVER OF NOTICE

Whenever any notice whatever is required to be
glven under the provisions of these By-laws or under the
prov1510ns of the Certificate of Incorporation or under the
prov151ons of the Revised Statutes of New Jersey, waiver
thereof in writing, signed by the person or persons entitled
to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such
notice. .

" ARTICLE XI.

" AMENDMENTS

: These By-laws may be altered, amended or repealed
and new By-laws may be adopted at any meeting of the Board
of Directors of the Company by a majority vote of the
Directors present at the meeting.

N
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With the election of N. R. Marcalus to
President - Chief Operations Officer, and the
creation of the new position of Chairman - Chief
Executive Officer, the by-laws are to be changed
to reflect these modifications. :

RESOLVED, That Article "I, "Offices," of
the by-laws .of the Marcal Paper Mills, Inc. be
amended to read as follows:

. The Company shall have its principal
office at 1 Market Street, in the Borough of
Elmwood" Park, State of New Jersey, and may also
have offices at such other places as the Board of
Directors may from time to time appoint or the
business of the Company may require.

FURTHER RESOI VED That Article VI,
"Officers," section 4 and S are amended to read:

Section 4. The Chairman of the Board
shall be the Chief Executive Qfficer and the F ‘25~
ident shall be the Chief Operations Officer.

The Chairman of the Board will preside
at all meetings of the_ Stockholders and of the
Board of Directors.

Section 5. The President, in the ab-
sence of the Chief Executive Officer, or in the
event of his inability or refusal to act, shall
perform the duties of the Chief Executive Officer,
and when so acting shall have all the powers of
and be subject to all the restrictions upon the

‘Chief Executive Officer.

Exmair A

Change of

By~-laws

\\



WHEREAS, on October 16, 1997, the Board of Directors of Marcal
Paper Mills, Inc., amended the By-laws of the Corporation making
the annual meeting of the stockholders the second Tuesday in
January, at 10:30 A.M.; and

WHEREAS, the Board of Directors of Marcal Paper Mills‘,‘ inc.,
upon reconsideration deem it advisable and of the beét interest of
‘the Corporation to again amend the By-laws of the Corporation
chanéing the annual meeting of stockholders £rom the second Tuesday
in January, at 10:30 A.M., to the second Tuesday in May, at 10:30
A.M.; and N

WHEREAS, Article XI of the By-laws of the Corporation permits
thev amendment of By-laws by a wmajority vote of the direc;tors
present at a duly called meeting of the Board of Directors; and

WHEREAS, Article VI of the Certificate of Incorporation of the
Corporation provides the Board of Directors with the power to make,
alter and repeal the By-laws;

NOW THEREFORE, be it resolved as follows: ‘

RESOLVED that the Board of Directors of Marcal Péper Mills,
Inc., a Corporation of New Jersey deems it advisable and of the
best interest of the Corporation and declares it to be advisable

and of the best interest of the Corporation that the By-laws of the

Corporation be amended as follows:

ARTICLE III
Sec. 3. Annual Meeting. The annual meeting of the

stockholders shall be held on the second Tuesday in May
in each year, beginning with the year 1998, at the hour
of 10:30 A.M., if not a legal holiday, and if a legal
holiday, then on the day following, when they shall
elect, by a plurality vote, by ballot, the Board of
Directors as constituted in number and otherwise by these
By-laws, each stockholder being entitled to one vote in
person or by proxy, for each share of stock standing
registered in his or her name on the twentieth day
preceding the election, exclusive of the day of such
election. Such other business shall be transacted as may
come before the meeting.



WHEREAS, the Board of Directors of Marcal Paper Mills, iInc.,
deem it advisable and of the best interest of the Cdrporation to
amend the By-laws of the Corporation changing the fiscal year of
the Corporation from May 1, through April 30, to January 1, through
December 31, (a calendar year), and the annual meeting of
stockholders from the second Tuesday in May at 10:30 A.M. to the
second Tuesday in January at 10:30 A.M.; and

WHEREAS, Article XI of the By-laws of the Corporation permits
the amendment of By-laws by a majority vote of the directors
present at a duly called meeting of the Board of Directors; and

WHEREAS, Article VI of the Certificate of Incoréoration of the
Corporation provides the Board of Directors with the power to make,
alter and repeal the By-laws;

NOW THEREFORE, be it resolved as follows:

RESOLVED that the Board of Directors of Marcai Paper Mills,
Inc., a Corpbration of New Jersey deems it advisable and of the
best interest of the Corporation and declares it to be advisable
and of the best interest of the Corporation that the By-laws of the
Corporation be amended as follows:

ARTICLE IIX

Sec. 3. Annual Meeting. The annual meeting of the
stockholders shall be held on the second Tuesday in
January in each year, beginning with the year 1998, at
the hour of 10:30 A.M., if not a legal holiday, and if a
legal holiday, then on the day following, when they shall
elect, by a plurality vote, by ballot, the Board of
Directors as constituted in number and otherwise by these
By-laws, each stockholder being entitled to one vote in
person or by proxy, for each share of stock standing
registered in his or her name on the twentieth day
preceding the election, exclusive of the day of such
election. Such other business shall be transacted as may
come before the meeting.

ARTICLE VIII

FISCAL YEAR -
The fiscal year of the Company shall begin on the first
day of January in each year and end on the thirty first
day of December in each year.



CORPORATE RESOLUTION
OF
MARCAL PAPER MILLS, INC,

INANIMOTIS CONSENT IN LYY OF MEETING

The undersigned, ‘being all of the directors of Marcal Paper Mills, Inc, a New Jersey
corporaﬁon, do hereby consent to the adoption of, and do hereby adopt, the following resolutions in
lieu of a Special Meeting of the Board of Directors of the Corporation, pursuant to NJ.S.A. 14A:6-
7.1(5):

WHEREAS, in the past years the Stockholders of the Corporation elected unanimously ten
(10) directors of the Corporation; and

WHEREAS, the By-laws of the Corporation call for (9) directors of the Corporation; and

WHEREAS, 'the Board of Directors of the Corporation upon due consideration deem it
advisable and of the best interest of the Corporation to amend the By-laws of the Corporation
increasing the number of directors to eleven (11) persons; and

WHEREAS, the Board of Directors of the Corporation upon further consideration deem it
advisable and of the best interest of the Corporation that there shall be an eleventh director only when
demanded by one of i its lenders (American Capital Stmtegm, LTD) pursuant to the terms and
conditions set forth in the Note Purchase Agreement betwecn said lender and the Corpomuom and

WHEREAS, Article X1 of the By-laws of the Corporation permits the amendme‘nt'( of the By-
laws by a majority vote of the directors present at a duly called meeting of the Bogrd of Directors; apd

WIEREAS, NISA 14A:6-7.1(5) allows the directors to act in lieu of a special meeting of
directors; and \

WHEREAS, Anticle VI of the Certificate of Incorporation of the Corporation provi‘dts the
Board of Directors with the power to make, alter and repeal the By-laws;

NOW THERETFORE, be it resolved as follows:

RESOLVED that the Board of Directors of Marcal Paper Mills, Inc.,, a corporation of New
Jersey deems it advisable and of the best interest of the Corporation and declares it to be advisable and

o8

of the best interest of the Corporation that the By-laws of the Corporation be amended as follows:

ARTICLETIV

Sec. 1. Number,_Qualifications, Tenure. The directors, eleven (11) in number, shall
hold office for one year and until others are elected and qualify in their stead. Directors



~ need not be shareholders of the Company. The number of directors may be increased
" or decreased by amendment of this provision of these By-laws or as may be provided in
the Certificate of Incorporation

Sec 9 American Capital Steategies TTD (ACAS) Directar  ACAS shall have the
right to designate one of the members of the Company’s Board of Directors so long as
all or any of the principal amount of the Notes or interest thereon shall remain
outstanding, or for so long as ACAS shall hold any Warrant or Common Stock of the
Company. Upon the occurrence, and during the continuance, of the Event of Default
pursuant to Section 8.1(a) of the Note Purchase Agreement that remains uncired for,
60 days (whether or not the unpaid balance on the Notes shall immediately become ;!ue
and payable pursuant to Sections 8.2(a) or (b) of the Note Purchase Agresment or
upon acceleration of the payment of principal of the Notes pursuant to Sections 8.2(a),
or (b) of the Note Purchase Agreement, the Purchasers shall have the right to designate
a majority of the members of the Company’s Board of Directors. In the event that
ACAS shall have the right to elect a majority of Board of Directors as aforesaid, such
right shall continue until all Events of Default are cured and for a period of 180 days
following all such cures. Members of the Board of Directors designated by ACAS shall
receive board fees at not less than the amount received by other Members of the Board
plus reimbursement for reasonable out-of-pocket expenses from the Company incurred
in connection with attendance at Board of Directors, committee and -stockholder
meetings. Capitalized term contained in this section of the Company’s By-laws shall be
as defined in the Note Purchase Agreement between the Company and ACAS dated
November , 2001.

ROBERT L. MARCALUS

DATED:

DATED: NICHOLAS R MARCALUS
DATED: PETER A MARCALUS
DATED: CHARLES V. BONIN
DATED; DAVID SHAPIRO

DATED: TORL T GOLDBERG
DATED: LEONARD S FOLANER
DATED: ANTHONY R_COSCIA
DATED: JAMES E. HEALEY

DATED: CHESTER GRYGORCEWICZ

(BY-LAWS-2001)°
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need not be shareholders of the Company. The mumber of directors may be increased
or decreased by dment of this provision of these By-lsws ar as may be provided in
the Certificate of Incarporation.

Sec 9 American Capital Stratepies 1T (ACAS) Thirectnr  ACAS shall have the
right to designate one of the members of the Company’s Board of Directars so lang as
all or eny of the principal amoumt of the Notes or interest thereon shall remain
outstanding, or for so long a3 ACAS shall hold any Warmant or Common Stock of the
Company. Upon the ocanrence, and during the contirarance, of the Event of Defiuit
wwmtoSmSl(a)nfmeNcmhndnsAgmﬂmmnsmndfm
wdsys(umahumnonheunpudbalmonmeNomMmmdmdybewnepuc
Mpayzhlepummmwsl(a)a(b)ofmmmmma
upon acceleration of the payment of principal of the Notes pursuant to Sections 8.2(s),
or (b) of the Note Purchase Agreement, the Purchasers ghall have tha right to designate
a majosity of the members of the Company’s Board of Directors. In the event that
ACAS shall have the right to elect a majosity of Board of Directors 23 aforesaid, such
right shall continue until 21l Events of Default are cured and for a period of 180 days
following all such cures. Members af the Board of Directars designated by ACAS shall
receive board fees at ot less than the amount received by ather Members of the Board
phis reimbursement for reasonsble out-of-pocket expenses from the Company incurred
in comnection with anendance at Board of Directors, committee and stocikhalder
meetings. Capitalized term contained in this section of the Company’s By-laws shall be
as defined in the Note Purchasge Agreemen between the y and ACAS dated
“November ,2001.

DATED:  // /ﬁ/ 2/

DATED: NICHOLAS R. MARCALUS
DATHD: PETER A. MARCALUS
DATED: CHARLES V. BONIN
DATED: DAVID SHAPIRO
DATED: JOEL H. GOLDBERG
DATED: LEONARD S. POLANER
DATED: ANTHONY R. COSCIA
DATED: JAMES E.HEALEY
CHESTER GRYGORCEWIFZ

DATED:

(BY-LAWS-2001)
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need not be shareholders of the Company. The number of directors may be increased
or decreased by amendment of this provision of these By-laws or a5 may be provided in
the Centificats of Incorparation.

Sec_9 American Capital Steategies YT (ACAS) Divactor . ACAS Mh:v:ﬂn
Hight to designate one of the mambers of the Company’s Board of Directors so long as
all or any of the principal amount of the Notes or interest thereon shafl remain
outstanding. or for so long as ACAS shall hold any Wemnt or Common Stock of the
Company. Upon the occusrence, and during the contimuance, of the Event of Defitult
mmﬂtcwamsl(a)dmthmAgmﬂmwmmﬁw
mdm(wwumnmuzwwwmmeNmMmaﬁndybmepu
and paysble purssant 1o Sections 8.2(2) or (b) of the Note Purchase Agreement or

upon acceleration of the payment of principal of the Notes pursuant to Sections 8.2(a),
or(b)ofﬁwNoterd’nseAgmanmLﬂmPuxdnsasMMeMﬁghwdedgmz
a majocity of the bers of the Company’s Board of Directors. In the event that
ACAS shall have the right to elect a majority of Board of Directors as aforesaid, such
right shall continuc until alf Events of Default are cured and for a period of 180 days
following ell such aires. Mewbers of the Board of Directors designated by ACAS shall
receive board fees et not less than the amount received by other Members of the Board
plus reimbursement for reasonahle out-of-pocket expenses from the Company incurred
in connection with sttendance at Board of Directors, committee and stockholder
meetings. Capitalized term contxined in this section of the Company's By-laws shall be

P.B4718

as defined in the Note Purchase Agreement between the Company and ACAS dated

November |, 2001,

DATED:

ROBERT L. MARCALUS

N2 vapcd i

DATED: /D2 0/ NICHOLAS K. MARCALUS
DATED: FETER A MARCALS
DATED: CHARLES V. BONIN
DATED: DAVID SHAPIRO

DATED: JOEL H. GQLDBERG
DATED: TEONARD S, POLANER
DATED: ANTHONY R COSCIA
DATED: JAMES E HEALEY

DATED: CHESTER GRYGORCEWICZ

(BY-LAWS-2001)
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need not be shareholders of the Comparny. The mumber of directors may be increased
ar d d by d of this provision of these By-laws or as may be provided in
the Certificate of Incorporation. ’

Sec. 9 American Capital Strategiee ITD (ACAS) Tiirectpr . ACAS shall have the
nyntodagmteomohhemmbmoﬁheCompmy’aBoadofDnaonsohngn
all or any of the principal amount of the Nates or interest thereon shall remsin
outstanding, or for 5o long as ACAS shall hold any Warrant or Cammon Stock of the
Company. Upon the ocaurence, and during the continuance, of the Event of Defhult
pursuant to Section 8.1(2) of the Note Purchase Agreement that remains uncured for-
Godays(whahuornmthempudbahnccontheNntsshﬂmdmdybmmm
andpaynblcmmnmmsmu(a)or(b)oﬂherPmdlmAWot
upon acceleration of the payment of principal of the Notes pursuant to Sections 8.2(a),
or (b) of the Note Purchase Agreement, the Purchasers shall have the right to designate
2 mujority of the members of the Company’s Board of Directorz. In the event that
ACAS shall have the right to elect a majority of Board of Directors as aforesaid, such
vight shall continue until all Events of Defauit are cured and for a period of 180 days
following all such cures. Members of the Board of Directors designated by ACAS shall
mvcboudfcsaxmtlessthmxhemwﬁrmvedbyotbeMmﬁmohthoud
plus reimbursement for reasonable out-of-pocket exp from the Company &

in comnection with attendance at Board of Directars, committee and stockhalder
meetings. Capitalized term contained in this section of the Company’s By-taws shall be
as defined in the Note Purchase Agreement berween the Company and ACAS dated
November |, 2001.

P.05/10

DATED: ROBERT L. MARCALUS
DATED: NICHOLAS K. MARCALUS
e,
f O~
DATED: y//s/c PETER A. MARCALUS
DATED: CHARLES V. BONIN
. DATED: DAVID SHAFIRO
DATED: JOEL H GOLDBERG
~
DATED: - LEONARD S, POLANER
DATED: ANTHONY R COSCIA
DATED: JAMES E HEALEY
DATED: CHESTER GRYGORCEWICZ

(BY-LAWS-2001)
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need not be shareholders of the Campany. The pumber of directors may be increased
orhaeuedbymmdmaﬁofthapmwsonof!bmcbﬂawsousmybepmwdedn
the Certificate of Incorporation.

SmiAmm.&anwm(ACA&MLACASMMwﬂn

right to designate ane of the members of the Company’s Board of Directors so jong a3

all or any of the principal mmount of the Notes or interest thereon shall remain
outstanding, or for so long as ACAS shall hold any Warrant or Commion Stock of the {
Company. Upan the ocanrence, and during the comimnce, of the Bvent of Defiult
pmwammSecuonSl(a)ofﬂzNoternbueAgmthnmmmmmdfor :
GOdays(whahaormxﬂ\elmpaxdbalmcemﬂwNmanﬁudybmpm

snd payable pursuant to Sections 8.2(z) or (b) of the Note Purchase ‘Agreement of

upon acceleration af the payment of principal of the Notes purmant to Sections 8.2(a),

or (b) of the Note Purchase Agreement, the Purchasers shafl have the right to degignate

a majority of the bers of the Company's Board of Directors. In the evem that

ACAS shall have the right to elect a majority of Board of Directors as aforessid, sach >
right shall continue urtil all Events of Default are cured and for a period of 180 days

following all such cures Members of the Board of Directors designated by ACAS shall
mbwdfmnmllmmmcamwmmvedbymMmbusofmeM

plus reimbursement for reasonable out-of-pocket exp from the Company

in comnection with attendance at Board of Directors, ittee and stockhald:

meetings. Capitalized tenm cantaised in this section of the Company*s By-laws shall be

as defined in the Note Purchase Agreement between the Company and ACAS dated

November ,2001.

DATED: ROBERT L. MARCALUS

DATED: - NICHOLAS R MARCALUS

DATED: | FETER A MARCALOS

DATED: (\/Bj2 m

DATED: /o/3sfar .. DA RO

DATED: : JOEL K GOLDBERG

DATED: LEONARD 5. POLANER

DATED: ANTHONY R COSCIA

DATED: _ JAMES E HEALEY

DATED: CHESTER GRYGORCEWICZ ’

(BY-LAWS-2001)
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need nor be sharcholders of the Company. The number of directors may be increased
or d d by 4 of this provision of these By-laws or as may be provided in
the Centificate of Incorparation.

Sec 9 American Capita]l Stearegies, LT (ACAS) Yirector . ACAS shall have the
sight to designate ane of the membexs of the Company’s Board of Directors so long 2s
aﬂormyofthepnmpa!mofﬂchousormthumnﬂnﬂmm
outstanding, or for so long ag ACAS shall hold any Warnant or Common Stock of the
Company. Uponxhcocmnwce,tnddunngtheemmmm,ofﬂxeﬁmofbeﬁum
pursuant 10 Section 8.1(a) of the Note Purch ‘fu
mays(mhﬂamzmgnnpmdbnluumtthotaMmedmdybmndne
and payable pursuant to Sections 8.2(a) or (b) of the Note Purchase Agreement or
upon acceleratian of the payment of principal of the Notes pursuant to Sections 8.2(a),
or (b) of the Note Purchase Agreemeant, the Purchasers shall have the right to designate
2 majority of the members of the Company’s Board of Directors. In the event that
ACAS shall have the right to elect a majority of Board of Directors as aforesaid, such
1ight shall continue until all Events of Default are cured and for a period of 180 days
following all such cures. Members of the Board of Directars designated by ACAS shall

receive board fees at nat less than the amount received by other Members of the Board
plusrumhursananformsonableou:-cfpocku ¥ from the Company inczred
in ion with d at Board of Directors, committee and stockholder
meetings. Capitalized term contained in this section of the Company’s By-laws shall be
as defined in the Note Purchase Agr b the Company and ACAS dated
November |, 2001,

DATED: ' ROBERT L. MARCALUS

DATED: NICHOLAS R. MARCALUS

DATED: PETER A MARCALUS

DATED: CHARLES V. BONIN

DATED:

DATED:

DATED: LEONARD S. POLANER

DATED: ‘ ANTHONY R. COSCIA”

DATED: ‘ JAMES E. HEALEY

DATED: : CHESTER GRYGORCEWICZ -

(BY-LAWS-2001)
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d d by d of this provision of these By-laws or as may be provided in
theOuuﬂmaoﬂnmrporm

ng)nwdwguwmoflhemi:mofﬂn&awvy:Movawmwkmgn .
all or any of the principal amount of the Notes or interest thereon shall renin
outstunding, or for 50 long a3 ACAS shall bold any Wamant or Common Stock of the .
Company. Upon the ocaurence, and during the coatinuance, of the Event of Defaukt
pursuant to Section 8.1(a) of the Note Purchase Agreement that remaing uncured for
60 days (Whether or not the unpaid balance on the Notes shall immedistely become due
and paysble pursuant to Sections 8.2(a) or (b) of the Note Purchase Agreement of

upon acoeleration of the payment of prncipal of the Notes pursuant to Sections 8.2(a),
u@dwmmmmmmmmmmm
s mayority of the bers of the Company's Board of Directors. In the event that
ACASthﬁnﬁghmdunmjo&iyddeufD&muafmid.w
right shall coutinue until all Eveats of Default are cured and for a period of 180 days
following all such cures. Members of the Board of Direciors designated by ACAS aball
mavebozrdfmunulessﬂnnhe-mwmreouvedbyom:Munbasoﬁhede
plus reimbursement for reasonsble out-of-pocket exp from the Company &
mmmmmumammmmmw
moctings. Capaalized term contained in this section of the Company’s By-laws shall be
a3 defined in the Note Purchate Agr b the Company and ACAS dated

Nowember 2001,
DATED: ROBERT L MARCALUS
DATED: NIGHOLAS R MARCALUS
DATED: PETER A MARCALUS
DATED: CHARLES V. BONIN
DATED: DAVID SHAPIRO
DATED: | | o Gow;?:- /[)

oéw oA [Eloncn

DATED: LPONARD S. POLANER
DATED: ANTHONY K COSCA
DATED: TAMES £ AEALEY
DATED: CHESTER GRYGORCEWICZ

(BY-LAWS-2001)
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niced not be shareholders of the Company. The mumber of directors may be increased
ot decreased by amendment of this provision of these By-laws or as may be provided in
the Cextificate of Incorporation.

Sec. 9 American Capital Steategies 1 TD (ACAS) Dicectar = ACAS shall have the

right to designate one of the members of the Company's Board of Di so long as*

all or any of the principal amount of the Notes or interest thereon ghall remain
outstanding, or for 5o long as ACAS shall hold any Warrant or Common Stock of the
Company. Upon the ocaurrence, and during the continuance, of the Event of Default
pursuant to SeclionB.l(a)nfﬂtNotePumhaseAMthtmnimurwd,fur
60 days {whether or not the unpaid balance on the Notes shall immediately become due
and payable pursuant to Sections 8.2(a) or (b) of the Note Purchase Agreement or
upon acceleration of the payment of principal of the Notes pursuant to Sections 8.2(a),
or (b) of the Note Purchase Agreement, the Purchasers shall have the right to designate
a majority of the members of the Company’s Board of Directors. In the event that
ACAS shall have the right to elect 8 majority of Board of Directors as aforesaid, such
right shall continue until all Events of Default are cured and for a period of 180 days
following all such cures. Members of the Board of Directars designated by ACAS shall
Teceive board fees at not less than the amount received by other Members of the Board
plus reimbursement for reasonable out-of-pocket expenses from the Company incurred

B jon with d at Board of Directars, committee and stockholder
mestings. Capitalized term coutained in this section of the Company’s By-laws shall be
as defined in the Note Purchase Ag b the Company and ACAS dated
November |, 2001,

DATED: . ROBERT L. MARCALUS
DATED: NICHOLAS R. MARCALUS
DATED: . PETER A MARCALUS
DATED: CHARLES V, BONIN
DATED: DAVID SHAPIRO

DATED: JOEL H. GOLDBERG
DATED: ‘ LEONARD S, POLANER
DATED: ~ ANTHONYR COSCIA

oo, (oA V4 100/ ﬁf it{u.av Oﬁ

DATED: . CHESTER GRYGORCEWICZ

(BY-LAWS-2001)
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peed not be sharcholders of the Company. The number of directors may be increased
or decreased by amendment of this provision of these By-brws or a3 may be provided in
the Certificate of Incorpocation.

nghnodsgnmconcofthcmmhu!ofd\:Company‘lBoadnEDmamwlmgu
all or any of the principal amount of the Notes of interest thereon shall remain
outstanding, or for so long 2s ACAS shall hold any Warmant or Comman Stock of the |
Company. Upon the accurrence, and during the continuance, of the Event of Defilult
pursuant to Section 8.1(a) of the Note Purchase Agreement that ins uncured for
mm(mormmmdbmmmmmmwdywpm
and payable pursuant to Sections 8.2(a) or (b) of the Nate Purchase Agreement or
upon scceleration of the payment of principal of the Notes pursuant to Sections 8.2(s),
ar (b) of the Note Purchase Agreement, the Purchasers shall have the right to designate
a majority of the members of the Company’s Board of Directors. In the event that
ACAS shall have the right to elect a majority of Board of Directors as aforesaid, such
right shall continue until 2l Events of Defanlt are cured and for a period of 180 days
following all such cures. Members of the Baard of Directors desigrated by ACAS shall
receive board fees at not less than the amount received by other Members of the Board
plus reimbursement for reasanable out-of-pocket expenses from the Company manred
inwma:ﬁonwiﬂnmmdmnBundothum:,amineemdzmkhold«
meetings. Capitalized term contained in this section of the Company’s By-taws shall be
lsdcﬁnedmmeNoterdnseAgmumbaweentheCumpmyandACASdamd

“November , 2001,
DATED: RORERT L MARCALDS
DATED: NICHQOLAS R MARCALUS
DATED: PETER A. MARCALUS
DATED: CHARLES V. BONIN
DATED: ) DAVID SHAPIRO
DATED: ' JOEL H GOLDBERG
DATED: : LEONARD S. POLANER
DATED: ANTHONY R. COSCIA
DATED:

DATED: /"/44/7 ]

(BY-LAWS-2001)
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need not be shareholders of the Company. The number of directors may be increased
or decreased by amendment of this provision of these By-laws or as may be provided in
the Certificate of Incorporation.

Sec_9 American Capital Strategies I TD (ACAS) Director ACAS shall have the
right to designate one of the members of the Company’s Board of Directors so long as
all or any of the principal amount of the Notes or interest thereon shall remain
outstanding, or for so long as ACAS shall hold any Warrant or Common Stock of the
Company. Upon the occurrence, and during the contimance, of the Event of Default
pursuant to Section 8.1(a) of the Note Purchase Agreement that remains-uncured for
60 days (whether or not the unpaid balance on the Notes shail immediately become due
and payable pursuant to Sections 8.2(a) or (b) of the Note Purchase Agreement or-
upon acceleration of the payment of principal of the Notes pursuant to Sections 8.2(a),
or (b) of the Note Purchase Agreement, the Purchasers shall have the right to designate
a majority of the members of the Company’s Board of Directors. In the event that
ACAS shall have the right to elect a majority of Board of Directors as aforesaid, such
~ right shall continue until alt Events of Default are cured and for a period of 180 days
following all such cures. Members of the Board of Directors designated by ACAS shall
receive board fees at not less than the amount received by other Members of the Board
plus reimbursement for reasonable out-of-pocket expenses from the Company incurred
in connection with attendance at Board of Directors, committee and stockholder
meetings. Capitalized term contained in this section of the Company’s By-laws shall be
as defined in the Note Purchase Agreement between the Company and ACAS dated
November |, 2001.

DATED: ROBERT L. MARCALUS
DATED: NICHOLAS R. MARCALUS
DATED: PEER MARCALU,
DATED:

DATED: DAVID SHAPIRO

DATED: JOELH. GOLDBERG
DATED: Iiéo jsﬁ wmm
DATED: LAmHoNkYR COSCIA
DATED: JAMES E. HEALEY

DATED: - CHESTER GRYGORCEWICZ

(BY-LAWS-2001)




CORPORATE RESOLUTION
MARCAL PAP(:EI;Z MILLS, INC.
INANIMOVIS CONSFNT IN TIFIT QF MFETING

The undersigned, being all of the directors of Marcal Paper Mills, Inc, a New Jersey
corporation, do hereby consent to the adoption of, and do hereby adopt, the following resolutions in
lieu of a Special Meeting of the Board of Directors of the Corporation, pursuant to N.J.S.A. 14A:6-
7.1(5):

WHEREAS, the Board of Directors of the Corporation upon due consideration deem it .
advisable and of the best interest of the Corporation to amend the By-laws of the Corporation
permitting the creation of a Audit Committee and a Compensation Committee; and

WHEREAS, Article XI of the By-laws of the Corporation permits the amendment of the By-
laws by a majority vote of the directors present at a duly called meeting of the Board of Directors; and

WHEREAS, NJSA 14A:6-7.1(5) allows the directors to act in lieu of a special meeting of
directors; and

WHEREAS, Article VI of the Certificate of Incorporation of the Corporation provides the
Board of Directors with the power-to make, alter and repeal the By-laws;

NOW THEREFORE, be it resolved as follows:

RESOLVED that the Board of Directors of Marcal Paper Mills, Inc., a corporation of New
Jersey deems it advisable and of the best interest of the Corporation and declares it to be advisable and

of the best interest of the Corporation that the By-laws of the Corporation be amended as follows:
- ARTICLE XTI

Sec 1. Audit Committee  Compasition. There may be an Audit Committee composed
of such Directors as shall be appointed by the Board, none of which may be employees
of the Company and who shall meet when they see fit.

Sec 2 .Respnnsmmm_aﬁ.LbLAudJLCommmm The responsibilities of the Audit
Committee shall be as follows:

(a) To recommend to the Board for approval by the stockholders a firn of
independent public accountants, hereinafter called the firm, to audit the accounts of
the Company, and such of its subsidiaries as the Audit Committee may
recommend, for the year regarding which the firm is appointed.

(b) To meet jointly and/cr separately with the Comptroller and Chief Financial Officer
of the Company and the firm before commencement of the audit (i) to discuss the
evaluation by the firm of the adequacy and effectiveness of the accounting
procedures and internal controls of the Company and its subsidiaries, (i) to
approve the overall scope of the audit to be made and the fees to be charged, (iii)
to inquire regarding and discuss with the firn recent Financial Accounting
Standards Board pronouncements, if any, which might affect the Company’s
financial statements.

(c) To meet jointly and/or separately with the Comptroller and Chief Financial Officer
and the firm at the ¢onclusion of the audit; (i) to review the audited financial
statements of the Company, (ii) to discuss the results of the audit; (iii) to discuss
any significant recommendations by the firm for improvement of accounting



systems and controls of the Company, and (iv) to discuss the quality and depth of
staffing in the accounting and financial departments of the Company.

(d) To meet and confer with such officers and enip]oyew of the Company as the Audit

Committee shall deem appropriate in connection with carrying out the foregoing
responsibilities.

ARTICILEXIN
Sec_ 1 Compensation Committee  Composition.  There shall be a Compensation

Committee composed of such Directors as shall be appointed by the Board, who shall meet
when they see fit.

Sec_2. Responsihilities_of the Compensation Commintee. The responsibilities of the
Compensation Committee shall be as follows:

(a) Fix from time to time the compensation of all principal officers of the Company.

(b) Review and approve bonus programs of the Company.

(c) Receive and approve benefit programs of executives reporting to the Chief Executive
Officer. :

(d) Retain, when necessary, outside compensation organizations to develop comparison
studies.

After taking the above actions, the Compensation Committee shall make their
recommendations directly to the Board of Directors for approval.

DATED: poy, £/ &/ .

/ v

OEOAta WA
DATED: 2 iNoy ‘ol NICHOLAS R. MARCALUS
L/A/‘:wéf—ﬂ/f LN B A
DATED.  //-2./-C/ P A MARCALTS :
/ 4. AKX F——

pateD: /{ /30/0/ ARCES Y BONA]
paTED: (I 96/0/ DAVID SHAPIRO
DATED: - ~ JOEL H GOLDBERG
DATED: LEONARD S. POLANER
DATED: ANTHONY R. COSCIA
DATED:
DATED: /%H/DI




systems and controls of the Company, and (iv) to discuss the quality and depth of .
staffing in the accounting and financial depar of the Company.

(d) To meet and confer with such officers and employees of the Company as the Audit

DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

m 3ovd

Committee shall deem appropriate in connection with carrying out the foregoing
responsibilities. .

ARTICLFE XITX
Sec 1 Compeasation Committee Campasitian.  There shall be 2 Compensation

Comumittee composed of such Directors as shall be appointed by the Board, who shall meet
when they see fit.

Sec._ 2 Responshilities of the Compensation Commirtee.  The respoasibilities of the
Compensation Committee shall be as follows:

(a) Fix from time to time the compensation of all principal officers of the Company.
(b) Review and approve bonua programs of the Company.

(c) Receive and approve benefit programs of executives reporting 10 the Chief Executive
Officer.

(d) Retain, when necessary, outside comp ion organizations to develop comparison
studies.

After taking the above actions, the Compensation Committec shall make their
recommendations directly to the Board of Directors for approval. .

ROBERT L. MARCALUS

NICHOLAS R MARCALUS

PETER A. MARCALUS

CHARLES V. BONIN

DAVID SHAPIRO

JOEL H. GOLDBERG

ANTHONY R. COSCIA -

!

JAMES E. HEALEY

CHESTER GRYGORCEWICZ

[ ——
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systems and controls of the Company, and () to discuss the quality and depth of
staffing in the accounting and financial departments of the Company.

(d) To meet and confer with such officers and employees of the Company as the Audit

DATED:
DATED:
DATED:
' DATED:
DATED:
DATED:
IDA'IE):
DATED:
DATED:

DATED:

Commuttee shall deern appropriate in connection with carrying out the foregoing
responsibilities.

ARTICLEXIN
Sec ) Compensation Committee. Composition.  There shall be 2 Compensation
Commintee composed of such Directors as shall be appointed by the Board, who shall meet
‘when they see fit.

Sec 2 Respanshilities of the Compensatinn Cammi The responsibilities of the
Compensation Committee shall be as follows:

(8) Fix from time to time the compensation of all principal officers of the Company.

(b) Review and approve bonus programs of the Company.

(c) Receive and approve benefit programs of executives reporting to the Chief Exeantive
Officer. :

{d) Retain, when Y, outside comp ion arganizations to develop comparison
studies.

Afler wking the sbove actons, the Compensation Committee shall make their
recommendations directly to the Board of Directars for approval.

ROBERT L. MARCALUS

NICHOLAS R. MARCALUS

PETER A. MARCALUS

CHARLES V. BONIN

DAVID SHAPIRO

JOEL H GOLDBERG

O PO

lI/Zl/O/ | AFTHONY R COSCIA

‘ JAMES E. HRALEY

CHESTER GRYGORCEWICZ
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systems and controls of the Company, and (iv) to discuss the quality and depth of
staffing in the accounting and financial departments of the Company.

(d) To meet and confer with such officers and employees of the Company as the Audit

DATED:
DATED:
DATED:
DATED:
DATED:
DATED:
DATED:

DATED:

.Nn"' W,W/ [W

DATED

DATED:

Committee shall deem appropriate in connection with carrying out the foregoing

responsibilitics. ’
ARTICLE XTI

Sec 1 Compensation. Commi Composition.  There shall be a Compensation

Comumittee composed of such Directors as shall be appointed by the Board, who shall meet
when they see fit.

Sec_ 2. Respansihililies of the Compensation. Committes. The responsibilities of the
Compensation Committee shall be as follows:

(a) Fix from time to time the compensation of all principal officers of the Company.
(b) Review and approve bonus programs of the Company.

() Receive and approve benefit programs of executives reporting to the Chief Executive
Officer.

(¢) Retain, when necessary, outside compensation organizations to develop comparison
studies. :

After taking the ebove actions, the Compensation Committee shall make their
recommendations directly to the Board of Directors for approval. .

ROBERT L. MARCALUS

NICHOLAS R. MARCALUS

PETER A MARCALUS

CHARLES V. BONIN

DAVID SHAPIRO

JOEL H GOLDBERG

LEONARD S. POLANER

ANTHONY R. COSC1A

F.MYJ '

~CHESTER GRYGORCEWICZ

-



CERTIFICATE OF INCIIMBENCY

I, CHARLES V. BONIN, do hereby certify that I am the duly elected, qualified and acting
Assistant Secretary of Marcal Paper Mills, Inc., a New Jersey corporation, and Secretary of Land
Control SPE, Inc., a New Jersey Corporation and 1 do firther certify that the officers whose names,
title and signatures appear below are duly elected, qualified and acting officers of Land Control SEP,
Inc. and hold on the date of this certification the offices set opposite their respective names, and the
signatures appearing opposite their respective names are the gemiine signatures of such officers. I also
certify that Marcal Paper Mills, Inc. and Land Control SPE, Inc. are the only members of Lacram
Land, LLC and Land Control SPE, Inc. is the Managing Member of Lacram Land, LLC and that
Nicholas R. Marcalus is the Prwdent/c E.O. of Marcal Paper Mills, Inc. and the President of Land
Control SPE, Inc.

NAME QF OFFICER TITLE OF QFFICER
Charles V. Bonin Ass’t Secretary of
Marcal Paper Mills, Inc.

Charles V. Bonin

ASSISTANT SECRETARY

THE UNDERSIGNED does hereby certify that ali of the information set forth above is true
and correct.

DATED: YNe. . |7 2001

S V. BONIN, W
ASSISTANT SECRETARY

(LAND CONTROL CERT. OF INCUMBENCY)





